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LEASE AGREEMENT
{Oregon Net Lease)

THIS LEASE AGREEMENT (“Lease”) is dated as of the last date set forth on the signature page attached
hereto, between LIT INDUSTRIAL LIMITED PARTNERSHIP, a Delaware limited partnership (“Landiord”) and
SOLOPOWER, INC., a Delaware corporation (“Tenant™.

BASIC LEASE PROVISIONS

Premises: Approximately 225,250 rentable square feet, as reasonably determined by
' Landlord, as shown on Exhibit A attached hercto (the "Premises™). The
Premises is currently comprised of the entire interior of the Building (defined
below); provided, however, notwithstanding the foregoing, except to the extent
expressly provided herein, Tenant shall not have any rights to the roof, exterior
walls, Building systems or utility raceways of the Building (except as
otherwise expressly provided in this Tease). ‘

Project: Phase I and Phase II of the Marine Drive Distribution Center (the “Project™).
The Project consists of the Building, together with that certain building located
at 6204-6210 N. Marine Drive, Portland, Oregon, and certain other common
areas and improvements related thereto. The Project consists of approximately
331,250 rentable square feet as reasonably determined by Landlord.

Building: | 6308-63 1_0 N. Marine Drive, Portland, Oregon (the “Building™).
Tenant’s Proportionate Share of 68.00% (based on 225,250 rentable square feet of the Premises divided by
Project; 331,250 rentable square feet of the Project).
Tenant’s Proportionate Share of 100% (based on 225,250 rentable square feet of the Premises divided by
- Building: 225,250 rentable square feet of the Building).
Lease Term: Beginning on the Commencement Date (as defined below) and ending on the
last day of the one hundred twenty sixth (126™) full calendar month thereafter.
Commencement Date; The date on which Landlord has deliversd possession of the Premises to
, Tenant (the “Commencement Date™).
Monthly Base Rent: The Monthly Base Rent shall be as follows (subject to Paragraph 4 below):
Month of Lease Term; Base Rent:
1-18 $77,578.00 per month
19-30 $79,711.40 per month
31-42 $81,903 .46 per month
43-54 $84,155.80 per month
55-66 $86,470.09 per month
67-78 ' $88,848.02 per month
79-90 $91,291.34 per month
91-102 $93,801.85 per month
103-114 $96,381.40 per month
115-126 © $99,031.89 per month
Base Rent Credit; See Paragraph 4(b) below.
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Initial Estimated Monthly
Operating Expense Payment
{estimate only and subject to
adjustment to actual costs and
expenses according to the
provisions of this Lease);

Initial Monthly Base Rent and
Estimated Operating Expense
Payments:

Letter of Credit Amount:
Permitted Use:

Tenant’s Notice Address:

Landlord’s Notice Address:

Broker(s):

Addenda:

88051v8

$23,651.25 per month (does not include utilities, which are to be paid
separately in accordance with Paragraph 7 herein).

$101,229.25.

$1,500,000.00.

General industrial/warehonse use for the purpose of receiving, storing,
shipping and selling (but Himited to wholesale sales) products, materials and
merchandise made and/or distributed by Tenant; manufacturing and assembly
of photovoltaic cells, modules, panels, and related products; light
manufacinring and assembly; and related adminisirative office use (the
“Permitted Use™), .

SoloPower, Ing,

5981 Optical Court

San Jose, CA 95138

Attn: CFQ and/or General Counsel

Toophon LS ﬁ
Facsimile: EEx.GPP/Ex. 70

with a copy to the Premises (after the Commencement Date only)

L.IT Tndustrial Limited Partnership
c/o Clarion Partners

2650 Cedar Springs Road, Suite 850
Dallas, Texas 75201

with a copy to:

DP Partners :

5500 Equity Avenue

Reno, Nevada 89502

Attention: Property Manager (Marine Drive)

Kidder Mathews (Landlord's broker}

Jones Lang LaSalle and ORION Commercial Partners (Tenant's broker)

Rutes and Regulations; Exhibit A (Premises, Outside Yard Area, Tenant's
Exclusive Parking Area, and First Offer Space); Exhibit B (Ferm of Consent to
Assignment Agreement and Consent to Sublease Agreement); Exhibit C (Form
of Governinental Lender Subordination and Non-Disturbance Agreement);
Exhibit I3 (Intentionally Omitted); Exhibit E (Environmental Questionnaire),
and Exhibit ¥ (Form of Leasehold Deed of Trust)
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LEASE

1. Grantiig Clause; Lease Term,

(a) - In consideration of the obligation of Tenant to pay rent as herein provided and in
consideration of the other terms, covenants, and conditions hereof, Landlord leases to Tenant, and Tenant leases
from Landlord, the Premises, to have and to hold for the Lease Term, subject to the terms, covenants and conditions
of this Lease. The term of this Lease shall commence on the “Commencement Date” specified in or established
above, and except as otherwise provided herein, shall continue in full force and effect through the number of months
as provided above (the “Lease Term™); provided, however, that if the Commencement Date is a date other than the
first day of a calendar month, the Lease Term shall consist of the remainder of the calendar month including and
following the Commencement Date, plus said number of full calendar months. If this Lease is executed before the
Premises become vacant or otherwise available or if any present tenant or occupant of the Premises holds over, and
Landlord cannot acquire possession of the Premises in time to deliver them by the estimated Commencement Date,
or if any required repairs (if any) are not substantially completed by Landlord prior to the scheduled Commencement
Date, this Lease shall not be deemed void or voidable nor shall Landlord be deemed to be in default hereunder, nor
shatl Landlord be liable for any loss or damage directly or indirectly arising out of such delay. Tenant agrees to
accept possession of the Premises at such time as Landlord is able to tender the same, which date shall thenceforth
be deemed the Commencement Date, After the Commencement Date, Tenant shall, upon demand, execute and
deliver a letter of acceptance of delivery of the Premises specifying the Commencement Date. Landlord and Tenant
agree that the rentable square footage of the Premises as set forth above and the Building as set forth above shall be
conclusive and binding on the parties. o

(b} Notwithstanding anything to the contfrary in this Lease: (1) if the Commencement Date
has not occurred for any reason whatsoever (even if on account of events of Force Majeure) on or before the date
that is sixty (60) days after the date of this Lease, or the next Business Day (as defined in Paragraph 4(a) of this
Lease) immediately following the expiration of such 60-day period if the last day of such 60-day period is not a
Business Day (the “Rent Incentive Date”), then the date on which Tenant’s payment of Base Rent and Operating
Expenses is to commence under this Lease shall be delayed by one day for each day that the Commencement Date is
delayed beyond the Rent Incemtive Date (not to exceed 180 days of delay in the aggregate); and (2) if the
Commencement Date has not occurred for any reason whatsoever (even if on account of events of Force Majeure)
on or before the date that is one hundred (100) days after the date of this Lease or the next Business Day
immediately following the expiration of such 100-day period if the last day of such 100-day period is not a Business
Day, then (a) Tenant may terminate this Lease at any time thereafter (but prior to the occurrence of the
Commencement Date) by giving Landlord written notice of Tenant’s exercise of the termination right set forth
herein, (b) Landlord shall have a period of five (5) Business Days following the date of Tenant’s termination notice
to cause the Commencement Date to occur, (¢} if Landlord fails to cause the Commencement Date to occur prior to
the expiration of such 5-Business Day period, then this Lease shall terminate effective upon the expiration of such 5-
Business Day period, Landlord shall immediately return to Tenant any letter of credit or security deposit and any
advance payment of rent, and the parties thereafter shall have no firther obligations under this Lease, and (d) if
Landlord causes the Commencement Date fo occur within such 3-Business Day period, then this Lease shall remain
in effect and Tenant’s termination notice shall be nullified. Landlord will use commercially reasonable efforts to
obtain possession of the Premises as soon as reasonably practicable following the date of this Lease (provided,
however, notwithstanding anything to the contrary herein, the provisions of this Paragraph 1(b) shall constitute
Tenant's sole and exelusive remedies in connection with any failure of the Commencement Date to occur by any
particular date). ‘ ’

2. Acceptance of Premises.

(a) Subject to Paragraph 2(b) below and except as expressly set forth in this Lease, Tenant
shall accept the Premises on the Commencement Date in its “as-is” condition, subject to all applicable laws,
ordinances, regulations, covenants and restrictions, and Landlord shall have no obligation to perform or pay for any
repair or other work therein, Landlord has made no representation or warranty as to the suitability of the Premises
for the conduct of Tenant’s business, and Tenant waives any implied warranty that the Premises are suitable for
Tenant’s intended purposes. Tenant acknowledges that, subject to Paragraph 2(b) below and except as expressly set
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forth in this Lease, (i) it has inspected and accepts the Premises in an “As Is, Where Is” condition, (ii) the Building
and improvements in the Premises are suitable for the purpose for which the Premises are leased and Landlord has
made no warranty, representation, covenant, or agreement with respect to the merchantability or fitness for any
© patticular purpose of the Premises, (iif) the Premises are in good and satisfactory ¢ondition, (iv) no representations
as to the repair of the Premises, nor promises to alter, remodel or improve the Premises have been made by
Landlord, and (v} there are no representations or warranties, expressed, implied or statutory, that extend beyond the
description of the Premises. Except as expressly provided in this Lease, in no event shall Landlord have any
obligation for any defects in the Premises or any limitation on its use. The taking of possession of the Premises shall
be conclusive evidence that Tenant accepts the Prémises and that the Premises were in good condition at the time
possession was taken except for items that are Landlord’s responsibility under Paragraph 10 and any punch-list
items agreed to in writing by Landlord and Tenant,

(b) Landjord hereby represents that, as of the Commencement Date, the existing electrical,
plumbing, sprinkler and mechanical systems serving the Premises (collectively, the "Building Systems") shall be in
good working order (except to the extent any defects therein exist as a result of any act or omission of Tenant or
Tenant's agents, employees, contractors, subcontractors, subtenants, assigns, licensees or invitees), provided,
however, if Tenant does not deliver written notice to Landlord of any material defects with respect to the condition
of the Building Systems within ninety (90) days following the Commencement Date, then Tenant shall be deemed to
have inspected and accepted the same in their present condition, and the correction of any subsequently discovered
defects shall be the obligation of the applicable party pursuant to the other provisions of this Lease. If a matetial
breach of the foregoing representation exists, and Tenant timely (i.c., within ninety (90) days following the
Commencement Date) delivers written notice to Landlord setting forth in reasonable detail a description of such
material breach, Landlord shall, as Tenant's sole and exclusive remedy, rectify the same at Landlord's expense.

3. Use.

(a) Subject to Tenant's compliance with all applicable zoning ordinances and Legal
Requirements (as hereinafter defined), the Premises shall be used only for the Permitted Use and incidental office
use related thereto; provided, however, no retail sales may be made from the Premises. Tenant shall not conduct or
give notice of any auction, liquidation, or going out of business sale on the Premises, Tenant will use the Premises
in a careful, safe and proper manner and will not commit waste, averload the floor or structure of the Premises or
subject the Premises to use that would damage the Premises. Tenant shall have access to the Premises 24-hours a
day, seven days a week. Tenant shall not permit any objectionable or unpleasant odors, smoke, dust, gas, noise, or
vibrations to emanate from the Premises, or take any other action that would constitute a nuisance or would disturb,
unreasonably interfere with, or endanger Landlord or any tenants of the Project. Except as expressly provided
below, outside storage, including without limitation, storage of trucks and other vehicles, is prohibited without
Landlord’s prior written consent. Subject to Tenant’s compliance with all applicable zoning ordinances, Legal
Requirements and all reasonable rules and regulations prescribed by Landlord from time to time, Landlord hereby
consents to Tenant's storage of certain equipment in the outside yard area depicted on Exhibit A attached hereto (the
"Qutside Yard Area"). Tenant shall maintain the Qutside Yard Area in a neat and orderly condition at al} times
and shall use the Outside Storage Area for no purposes other than for storage as expressly permitted in the
immediately preceding sentence and for parking of Tenant's vehicles. For purposes of all of Tenant's
responsibilities, obligations and liabilities (but not rights) under this Lease {including, without limitation, Tenant's
indemmnification, repair, restoration and surrender obligations), the Outside Yard Area shall be deemed to be a part of
the Premises (and Tenant shall have exclusive use of the Qutside Storage Area at all times during the Lease Term, as
may be extended). To the extent required by Landlord and/or applicable Legal Requirements, Tenant shall, at
Tenant's sole cost and expense, install temporary fencing and/or screening around the Outside Yard Area, subject to
the terms and conditions of Paragraph 12 below (including, without limitation, Tenant's obligation to comply with
all Legal Requirements and Landlord's right to review and approve of detailed plans and specifications).

b Tenant, at its sole expense, shall comply with all laws, including, without limitation, the
Americans With Disabilities Act, orders, judgments, ordinances, regulations, codes, directives, permits, licenses,
covenants and restrictions now or hereafter applicable to the Premises (collectively, “Legal Requirements”). The
Premises shall not be used as a place of public accommodation under the Americans With Disabilities Act or similar
state statutes or local ordinances or any regulations promulgated thereunder, all as may be amended from time to
time. Tenant shall, at its expense, make any alterations or modifications, within or without the Premises, that are
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required by Fegal Requirements related to Tenant’s specific and particular use or occupation of the Premises.
Tenant will not use or permit the Premises to be used for any purpose or in any manner that would void Tenant’s or
Landlord’s insurance, increase the insurance risk, or cause the disallowance of any sprinkler credits. To the extent
“~any increase in the cost of any insurance on the Premises or the Project is caused by Tenant’s specific and particutar
use or occupation of the Premises, or because Tenant vacates the Premises, then Tenant shall pay the amount of such
increase to Landlord, Any entrance into or occupation of the Premises by Tenant prior to the Commencement Date
shall be subject to all obligations of Tenant under this Lease. Tenant represents and warrants to Landlord that
Tenant is currently in compliance with and shall at all times during the Lease Term (including any extension
thereof) remain in compliance with the regulations of the Office of Foreign Assets Conirol (“OFAC™) of the
Department of the Treasury (including those named on OFAC’s Specially Designated and Blocked Persons List) and
any statute, executive order (including the September 24, 2001, Executive Otder Blocking Property and Prohibiting
“Transactions with Persons Who Commit, Threaten to Cominit, or Support Terrorism), or other goveramental action
relating thereto.

{c) Tenant and its employees and invitees shall have the non-exclusive right to use, in
common with others, any areas designated by Landlord from time fo time as common arcas for the use and
enjoyment of all tenants and occupants of the Project, subject to such reasonable rules and regulations as Landlord
may promulgate from time to time. :

4, Base Rent.

(a) Tenant shall pay Base Rent in the amounts set forth on the first page of this Lease. The
initial monthly Base Rent (for the first full month in which Base Rent is due and payable) and the initial monthly
installment of estimated Operating Expenses (as hereafter defined) shall be due and payable on the date hereof, and
Tenant promises to pay to Landlord in advance, without demand, deduction or set-off, monthly installments of Base
Rent on or befote the first day of each calendar month succeeding the Commencement Date. Payments of Base
Rent for any fractional calendar month shall be prorated. All payments required to be made by Tenant ta Landlord
hereunder shall be payable at such address as Landlord may specify from time to time by written notice delivered in
accordance herewith. The obligation of Tenant to pay Base Rent and other sums to Landlord and the obligations of
Landlord under this Lease are independent obligations and shall constitute rent. ‘Tenant shall have no right at any
time to abate, reduce, or set-off any rent due hereunder except where expressly provided in this Lease. Tenant
acknowledges that late payment by Tenant to Landlosd of any rent due hereunder will cause Landlord to incur costs
not contemplated by this Lease, the exact amount of such costs being extremely difficult and impractical to
determine. Therefore, if Tenant is delinquent in any monthly installment of Base Rent, estimated Operating
Expenses or other sums due and payable hereunder for more than five (5) days, Tenant shall pay to Landlord on
demand a late charge equal to five percent (5%) of such delinquent sum {provided, however, with respect to the very
first late payment in any twelve (12) month period only, such late charge shall not be due and payable unless Tenant
fails to pay the applicable amounit within five (5) Business Days following written notice from Landlord that such
amount is due). The parties agree that such late charge represents a fair and reasonable estimate of the costs that
Landlord will incur by reason of such late payment by Tenant. The late charge shall be deemed to be rent, and the
right to require it shall be in addition to all of Landlord’s other rights and remedies for a payment failure of Tenant,
including the right to charge interest on the past due amount. As used in this Lease, "Business Day” shall mean
Monday through Friday except for state and federal holidays observed by the State of Oregon.

(b Subject to the terms and conditions of this Paragraph 4(b), provided that no Event of
Default has then occurred, Tenant shall be credited with the payment of the monthly Base Rent with respect to the
Premises for the first (1*) through sixth (6") full calendar months of the initial Lease Term only (collectively, the
"Base Rent Credit"), in each case as and when the same becomes due and payable {for a fotal Base Rent Credit
equal to $465,468.00 in the aggregate, subject to the terms hereof). No such Base Rent Credit shall reduce the
amount of any other amounts which are otherwise payable by Tenant under this Lease, including, without limitation,
Operating Expenses. Tenant understands and agrees that the foregoing Base Rent Credit is conditioned upon there
not being an Event of Default under this Lease. Accordingly, upon the occurrence of any Event of Deéfault under
this Lease, the foregoing Base Rent Credit shall iromediately become null and void as to any then-remaining portion
of such Base Rent Credit (and Tenant shall no longer be entitled to any future credit against Base Rent on account of
the Base Rent Credit). ‘
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5. Letter of Credit,

(a) As security for the full and faithful payment of all sums due vnder this Lease and the full
" and faithful performance of évery covenant and condition of this Lease to be perforined by Tenant, within fifteen
(15) days after the date of this Lease, Tenant shall deliver to Landlord a letter of credit in the amount of One Million
Five Hundred Thousand and 00/100 Dollars ($1,500,000.00) (the "LC Amount") in favor of Landlord and effective
immediately upon issuance (the "Letter of Credit™. The Leiter of Credit initially delivered pursuant to this
paragraph and all substitutions, replacements and renewals of it, must be consistent with and shall satisfy all the
following requirements: (i) the Letter of Credit shall be clean, irrevocable and unconditional; (ii) the Letter of Credit
must be issued by a national bank which is satisfactory to Landlord; (iii) the Letter of Credit shall have an expiration
date no earlier than the first anniversary of the date of its issuance and shall provide for its automatic renowal from
year to year unless terminated by the issuing bank by notice to Landlord given not less than thirty (30) days prior to
its expiration date by registered or certified mail (and the final expiration date of the Letter of Credit and alt
renewals of it shall be no earlier than sixty (60) days following the end of the Lease Term); (iv) the Letter of Credit
may be drawn at the office of the issuer, either in person or by mail or courier, and must allow for draws to be made
at sight pursuant to a form of draw request which has been approved by Landlord; (v) the Letter of Credit must
allow for one draw in the whole amount or muliiple partial draws (and Landlord shall not, as a condition to any
draw, be required to deliver any certificate, affidavit or other writing to the issuer expressing the basis for the draw,
nor shall the issuer have the right to inquire as to the basis for the draw); (vi) the Letter of Credit shall be freely
transferable by Landlord; (vii) the Letter of Credit shall be governed by (A) the International Standby Practices (SP
98 published by the International Chamber of Commerce and (B) the United Nations Convention on Independent
Guarantees and Standby Letters of Credit; and (viii) the Letter of Credit shall otherwise be in such form and shall be
subject to such requirements as Landlord may reasonably require. Without limiting the generality of the foregoing,
the Letter of Credit must be issued by a bank or financial institution acceptable to Landlord (x) that is chartered
under the laws of the United States, any state thereof or the District of Columbia, and which is insured by the
Federal Deposit Insurance Corporation, (y) whose long-term debt ratings on bank level senior debt obligations are
rated in not lower than the second highest category by at least two of Fitch Ratings Ltd. (“Fiteh”), Moody’s
Investors Service, Inc. (“Moedy’s™) and Standard & Poor’s Ratings Services (“S&P”) or their respective successors
(the “Rating Agencies”) (which, as of the date hereof, shall mean AA from Fitch, Aa from Moody’s or AA from
S&P}and (7) which has a short-term deposit rating at the bank level in the highest category from at least two Rating
Agencies (which shall mean F1 from Fitcl, P-1 from Moody’s and A-1 from S&P). Landlord agrees that, as of the
date hereof, Bridge Bank, NA is an acceptable issuer of the Letter of Credit (without limiting Landlord's right to
resvaluate the acceptability of such issuer from time to time in accordance with the terms and conditions of this
Paragraph 5). '

(v)  Landlord may draw on the Letter of Credit, in whole or in part at Landlord’s election,
without advance notice to Tenant at any time or from time to time on or after (a) the occurrence of any Event of
Default (including, without limitation, any failure of Tenant to comply with the terms and conditions of Paragraph
30 below), or (b) if Tenant, or anyone in possession of the Premises (or any portion thereof) through Tenant, holds
over after the expiration or earlier termination of this Lease, or {c) Landlord is given notice by the issuer of the
Letter of Credit that it is terminating the Letter of Credit and Tenant does not provide a replacement letter of credit
that complies with the requirements of this Lease within twenty (20) days prior to the termination date, or (d) the
Letter of Credit expires on a specified date by its terms and is not renewed or replaced at least thirty (30) days in
advance of its expiration date, or (d) to the extent permitted by law, in the event any bankrupicy, insolvency,
reorganization or any other debtor creditor proceeding is institufed by or against Tenant. Tenant hereby waives the
provisions of any law, now or hereafter in effect, which limits the manner in which Landlord may apply sums drawn
from the Letter of Credit, it being agreed that Landlord may apply such amounts towards any sums reasonably
necessary to compensate Landlord for any other loss or damage, foreseeable or unforeseeable, caused by the acts or
omissions of Tenant or any officer, employee, agent, contractor or invitee of Tenant. If, for any teason, Tenant
provides Landlord with a replacement Letter of Credit in accordance with the provisions of this Paragraph 5, then
Landlord shall prompily return the existing Letter of Credit to Tenant.

{c) In addition, if at any time the bank or financial institution that issues the Letter of Credit
is declared insolvent, or is placed into receivership by the Federal Deposit Insurance Corporation or any other
governmental or quasi-governmental institution, or if there is a material adverse change in the financial or business
condition of the bank or financial institution from the date of this Lease as reasonably determined by Landlord, then
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following written notice from Landlord, Tenant shall have fifteen (15) days to replace the Letter of Credit with a
new lefter of credit from a bank or financial institution reasonably acceplable to Landlord. if Tenant does not
replace the Letter of Credit with a new letier of credit from a bank or financial institution reasonably acceptable to
e andlord within such fiftgeii (15) day 'pefidd,"thenrﬁﬁt’WithEﬁi‘ﬁdihg" anything o the Contrary lierein, Tenait shall be
in default under the Lease (without any notice or opportunity to cure), and Landlord shall have the right to draw
upon the Lettor of Credit for the full amount of the Letter of Credit, and such amount shall be held by Landlord as a
cash security deposit for application, at Landlord's election, to future sums owing to Landlord under the Lease, in

such order and priority as Landlord elects in its absolute discretion.

(& Landlord may apply any sum drawn on the Letter of Credit {o amounts owing to
Landlord under this Lease in such order and priority as Landlord elects in its absolute discretion. If any of the
proceeds drawn on the Letter of Credit are not applied immediately to sums owing to Landlord under this Lease,
Landlord may retain any such excess proceeds as a cash seoutity deposit for application, at Landlord's election, to
future sums owing to Landlord under this Lease, in such order and priority as Landlord elects in its absolute
discretion. Tenant shall, within fifteen (15) days after Landlord’s demand, restore the amount of the Letter of Credit
drawn so that the Letter of Credit is restored to the original amount of the Letter of Credit. If Tenant does not
restore the Letter of Credit to its original amount within the required time period, such non-restoration shall be
considered an Event of Default.

(&) Additionally, Landlord’s draw and application of all or any portion of the proceeds of the
Letter of Credit shall not impair any other rights or remedies provided under this Lease or under applicable law and
shall not be construed as a payment of liquidated damages. If Tenant shafl have fully complied with all of the
covenants and conditions of this Lease, the Letter of Credit shall be returned to Tenant or, if Landlord has drawn on
the Letter of Credit, the remaining proceeds of the Letter of Credit which are in excess of sums due the Landlord
shall be repaid to Tenant, without interest, within sixty (60) days after the expiration or termination of the Lease
Term, delivery of possession of the Premises by Tenant to Landlord in accordarice with this Lease, and the
satisfaction by Tenant of all of #ts obligations under the Lease.

{H On any request by Landlord made during the Lease Term, Tenant shall cooperate in
accomplishing any reasonable modification of the Letter of Credit requested by Landlord. 1f the Letter of Credit
should be lost, mutilated, stolen or destroyed, Tenant shall cooperate in obtaining the issuance of a replacement.

(g} Tenant shall not assign or grant any security interest in the Letter of Credit and any
attempt to do so shall be void and of no effect, .

(h) In the event of a sale or transfer of Landlord’s estate or interest in the Premises, Landlord
shall have the right to transfer the Letter of Credit to the vendee or the transferee, Tenant shall pay any transfer fees
charged by the issuing bank and Landlord shall thereafter be considered released by Tenant from all liability for the
return of the Letter of Credit. Tenant shall cooperate in effecting such transfer.

(i No mortgagee or purchaser of aty or all of the Premises at any foreclosure proceeding
brought under the provisions of any mortgage shall (regardless of whether the Lease is at the time in question
subordinated to the lien of any mortgage) be liable to Tenant or any other person for any or all amounts drawn
against the Letter of Credit or any other or additional security deposit or other payment made by Tenant under the
provisions of this Lease), unless Landlord has actually delivered it int cash to such mortgagee or purchaser, as the
case may be.

6. Operating Expense Payments.

(a) During each month of the Lease Term, on the same date that Base Rent is due, Tenant

. shall pay Landlord an amount equal to 1/ 12" of the annual cost, as estimated by Landlord from time to time, of

Tenant’s Proportionate Share (hereinafter defined) of Operating Expenses for the Project. Payments thereof for any

fractional calendar month shall be prorated. The provisions of this Paragraph 6 shall survive the expiration or earlier
termination of the Lease.
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)] The term “Operating Expenses” means afl costs and expenses incurred by Landlord in
connection with the ownership, maintenance, and/or operation of the Project including, but not limited to costs of:
Common Area utilities; maintenance, repair and replacement of all portions of the Project, including without

-~ lirmitstion, paving and parking aeas, roads, 166f5, voof membrane, alleys, and drivéWdys; nOWIAg, SAow removal,
landscaping, and exterior painting; the cost of maintaining utility lines, fire sprinklers and fire protsction systems,
exterior lighting and mechanical and building systems serving the Building or Project; amounts paid to contractors
and subcontractors for work or services performed in connection with any of the foregoing; charges or assessments
of any association to which the Project is subject; fees payable to tax consultants and attorneys for consultation and
contesting taxes (not to exceed the amount of tax saving reasonably expected to be achieved by Landlord);
environmental insurance, environmental management fees and environmental audits; the cost of any insurance
deductibles for insurance maintained by Landlord (which deductibles shall be commercially reasonable, based on
the deductibles maintained by other institutional owners of commercial properties similar to the Project in the
market in which the Project is located); property management fees payable to a property manager, including any
affiliate of Landlord (which property management fees shall be commercially reasonable, based on the property
management fees paid or incurred by other institutional owners of commercial properties similar to the Project, in
the market in which the Project is located); security services, if any; trash collection, sweeping and removal; and
additions or alterations made by Landlord to the Project or the Building in order to comply with Legal Requirements
(other than those expressty required herein to be made by Tenant) or that are appropriate to the continued operation
of the Project or the Building as a bulk warehouse/industrial or service center facility in the market area, provided
that the cost of such additions or alterations that are required to be capitalized for federal income tax purposes shall
be amottized on 4 straight line basis over a period equal to the useful life thereof for federal income tax purposes and
included in Operating Expenses only to the extent of the amortized amount for the respective calendar year. In
addition, Operating Expenses shall include (1) Taxes (herenafter defined) due and payable each calendar year
during the Lease term, and (2) the cost of insurance maintained by Landlord for the Project for each calendar year
during the Lease term.

{c) Notwithstanding the foregoing, Operating Expenses do not include (1) debt service under
mortgages or ground rent under ground leases; (2) costs of restoration to the extent of net insurance proceeds
received by Landlord or which Landlord is entitled to receive with respect thereto; (3) leasing commissions or the
costs of renovating space for tenants; (4) any costs or legal fees incurred in connection with a dispute with any
patticular tenant; (5) any costs occasioned by the act, omission or violation of any law by Landlord, any other
occupant of the Project, or their respective agents, employees or contractors; (6) costs occasioned by casualties or by
the exercise of the power of eminent domain; (7) costs to correct any defect in the initial construction of the
Building or to remedy any vielation of generally applicable (for ordinary warehouse use) Legal Requirements with
respect to the Premises or the Project existing on the Commencement Date; (8) costs caused by the violation by
Landlord or any other occupant of the Project of the terms and conditions of any lease or other agreement; and (9)
costs incurred in conmection with the remediation or removal of Hazardous Materials (as defined in Paragraph 30 of
this Lease) not caused by Tenant (or any agent, employee, contractors, licensee or invitee of Tenant); provided that
this item (9) shall not limit Tenant's obligations or liabilities under Paragraph 30. The cost of any repairs or
replacements which are classified as capital improvements under generally accepted accounting principles shall be”
amottized with interest (at a rate reasonably determined by Landlord) over the useful life of the improvement as
determined using IRS guidelines and included in Operating Expenses only to the extent of the amortized amount for
the respective calendar year,

(d) Following the close of each calendar year during the Lease Term, Landlord shall deliver
o Tenant a statement of the actual Operating Expenses payable under this Paragraph 6 for such year (the “Actual
Statement”) and, subject to Paragraph 6(g) below, such statement shall be final and binding upon Landlord and
Tenant. Landlord shall use commercially reasonable efforts to deliver an Actual Statement within one hundred
twenty (120) days following the close of cach calendar year {provided that Tenant's obligations under this Lease
shatl not be reduced as a result of any failure of Landlord to deliver an Actual Statement by such date}, If, a3 set
forth in the applicable Actual Statement, Tenant’s total payments of Operating Expenses for any year are less than
Tenant’s Proportionate Share of actual Operating Expenses for such year, then Tenant shall pay the difference to
Landlord within thirty (30) days after demand, and if more, then Landlord shall retain such excess and credit it
against Tenant’s next payments {ot return such amount to Tenant if this Lease has expired or otherwise terminated).
For purposes of caloulating Tenant’s Proportionate Share of Operating Expenses, a year shall mean a calendar year
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except the first year, which shall begin on the Commencement Date, and the last year, which shall end on the
expiration of this Leasa,

T T e gy Wih et o Operating Expenses which Lanidlord sllocaRs o the TeRtire Project,
Tenant’s “Proportionate Share” shall be the percentage set forth on the first page of this Lease as Tenant’s
Proportionate Share of the Project as reasonably adjusted by Landlord in the future for changes in the physical size
of the Premises or the Projecl; and, with respect to Operating Expenses which Landlord allocates only to the
Building, Tenant’s “Proportionate Share” shall be the percentage set forth on the first page of this Lease as Tenant’s
Proportionate Share of the Building as reasonably adjusted by Landlord in the future for changes in the physical size
of the Premises or the Building. Landlord may equitably increase Tenant’s Proportionate Share for amy item of
expense or cost reimbursable by Tenant that relates to a repair, replacement, or service that benefits only the
Premises or a portion thereof, The estimated Operating Expenses for the Premises set forth on the first page of this
Lease are only estimates, and Landlord makes no guaranty or warranty that such estimates will be accurate.

4] Provided there does not then exist an Event of Defauli, Tenant shall have the right, once
each calendar year, to cause a Qualified Person (as defined below) to reasonably review supporting data for any
Actual Statement (provided, however, Tenant may not have an audit right to all documentation relating to Building
opetations as this would far-exceed the relevant information necessary to properly document a pass-through billing
statement, but real estate tax statements, and information on utilities, repairs, maintenance and insurance, and such
information as necessary to substantiate the amounts set forth in the Actual Statement, will be available), in
accordance with the following procedure:

4)) Tenant shall, within ninety (90) days after any Actual Statement is delivered,
deliver a written notice to Landlord specifying ihe Actual Statement, or portions thereof, that are claimed to
be incorrect, and Tenant shall simultaneously pay to Landlord all amounts due from Tenant to Landlord as
specified in the Actual Statement. In no event shall Tenant be entitled to withhold, deduct, or offset any
monetary obligation of Tenant to Landlord under the Lease (including without limitation, Tenant’s
obligation to make all payments of rent and all payments of Tenant’s Operating Expenses) pending the
completion of and regardless of the results of any review of records under this Paragraph. 'The right of
Tenant under this Paragraph may only be exercised once for any Actual Statement, and if Tenant fails to
meet any of the above conditions as a prerequisite to the exercise of such right, the right of Tenant under
this Paragraph for a particular Actual Statement shall be deemed waived.

{2) Tenant acknowledges that Landlord maintains its records for the Project at

Landlord’s main office, and Tenant agrees that any review of records under this Paragraph shall be at the

sole expense of Tenant and shall be conducted by a Qualified Person. Tenant acknowledges and agrees

that any records reviewed under this Paragraph constitute confidential information of Landlord, which shall

not be disclosed to anyone other than the Qualified Person performing the review, the principals of Tenant

who receive the results of the review, Tenant’s employess and consultants, and Tenant’s Financing Parties

{defined in Paragraph 17(d) below), provided that such Financing Parties are bound by confidentiality

agreements or law to maintain the confidentiality of such records. The disclosure of such information to

. any other person, whether or not caused by the conduct of Tenant, shall constitute a material breach of this
Lease.

3) Any errors disclosed by the review shall be promptly corrected by Landlord,
provided, however, that if Landlord disagrees with any such claimed errors, Landlord shall have the right to
cause another review to be made by a Qualified Person. In the ovent of a disagreement between the two (2)
reviews, the two (2) Qualified Persons who conducted Landlord’s and Tenant’s reviews shall jointly
designate a third (3 Qualificd Person, at Tenant’s sole cost and expense (except as otherwise indicated in
this Lease), to conduct a review of Landlord’s records. The review of such third (3" Qualified Person
shall be deemed correct and binding upon the parties. In the event that the final results of such review of
Landlord’s records reveal that Tenant has overpaid obligations for the preceding period, the amount of such
overpayment shall be credited against Tenant’s subsequent installment obligations to pay the estimated
Operating Expenses; provided, however, if Tenant has overpaid by more than five percent (5%}, Landlord
shall pay the reasonable out-of-pocket cost of the review of Landlord’s records by Tenant’s Qualified
Person and the reasomable out-of-pocket cost of the review of Landlord’s records by the third (3"
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Qualifisd Person, If this Lease has expived, Landlord shall return the amount of such overpayment to
Tenant within thirty (30) days afier such reviews have been made. In the event that such results show that
Tenant has underpaid its obligations for a preceding period, the amount of such underpayment shall be paid
""" by Tenant to Landlord With the néxt succeeding installment obligation of estimated Operafing Expensés, or
within thirty (30) days after the determination of the underpayment, whichever is later. A “Qualified
Person” means an accountant or other person experienced in accounting for income and expenses of
industrial projects engaged on terms which do not entail any compensation based or measured in any way

upon any savings in rent or reduction in Operating Expenses achieved through the inspection process.
7. Utilities.

, {a) As of the date hereof, water, gas and electricity are separately metered to the Premises.
Tenant shall timely pay for all water, gas, electricity, heat, light, power, telephone, sewer, sprinkler services, refuse
and trash collection, and other utilities and services used on the Premises, all maintenance charges for utilities, and
any storm sewer charges or other similar charges for utilities imposed by any governmental entity or utility provider,
together with any taxes, penalties, surcharges or the like pertaining to Tenant’s use of the Premises. Landlord shall
have no respensibilities whatsosver in connection with the foregoing. Landlord may cause at Tenanti’s expense any
utitities to be separately metered or charged directly to Tenant by the provider. Tenant shall pay its share of all
charges for jointly metered utilities based upon consumption, as reasonably determined by Landlord. Tenant agrees
to limit use of water and sewer for normal restroom use or as otherwise required or necessary for the Permitted Use.
Except as provided in the remainder of this Paragraph 7(a), no interruption or failure of utilities shall result in the
termination of this Lease or the abatement of rent. If Tenant is prevented from using, and does not use, the Premises
or a substantial portion thereof as a result of any negligent failure by Landlord to provide utility services to the
Premises, and such failure was not caused directly or indirectly by the negligence or willful misconduct of Tenant,
its employees, agents or visitors, guests, invitees or licensees (an "Abatement Event™), then Tenant shall give
written notice of such Abatement Event to Landlord. If the Abatement Event continues for seven (7) consecutive:
days (the " Abatement Period") after Landlord's receipt of Tenant's written notice, then Base Rent shall be abated or
reduced after expiration of the Abatement Period, for such time that Tenant continues (a3 a result of the Abatement
Event) to be so prevented from using, and does not use, the Premises or a substantial portion thereof, in the
proportion that the yentable area of the portion of the Premises that Tenant is prevented from using, and does not
use, bears to the total rentable area of the Premises, provided that, subject to the foregoing provisions of this
subsection, Base Rent shall be abated completely if the portion of the Premises that Tenant is prevented from using
as a result of the Abatement Event, and does not use, is 5o significant as to make it impractical for Tenant to conduct
its business in the Premises and Tenant does not, in fact, for that reason, conduct its business in the Premises..

(b) Tenant shall, at its sole cost and expense, contract directly with a janitorial service and
shall pay for all janitorial services used on or for the Premises. Landlord shall have no obligations whatsoever in
connection therewith. All janitorial services and employees utilized by Tenant shall be subject to Landlord’s prior
written consent, which Landlord shall not unreasonably withhold.

8. Taxes. Landlord shall pay all taxes, assessments, special assessments, improvement districts, and
governmental charges (collectively referred to as “Taxes”) that accrue against the Project during the Lease Term.
Taxes shall be included as part of the Operating Expenses charged to Tenant pursuant to Paragraph 6 hereof during
each vear of the Lease Term, based upon Landlord’s reasonable estimate of the amount of Taxes, and shall be
subject to reconciliation and adjustment pursuant to Paragraph 6 once the actual amount of Taxes is known. Taxes
shall include, without limitation, any increase in any of the foregoing based upon construction of improvements on
the Project or changes in ownership (as defined in applicable laws). Landlord may contest by appropriate legal
proceedings the amount, validity, or application of any Taxes or liens thereof and any costs incurred in such contest
may be included as part of Taxes. All capital levies or other taxes assessed or imposed on Landlord upon the rents
payable to Landlord under this Lease and any franchise tax, any excise, transaction, sales or privilege tax,
assessment, Jevy or charge measured by or based, in whole or in part, upon such rents from the Premises and/or the
Project or any portion thereof shall be paid by Tenant to Landlord monthly in estimated installments or upon
demand, at the option of Landlord, as additional rent; provided, however, in no event shall Tenant be liable for any
net income taxes imposed on Landlord unless such net income taxes are in substitution for any Taxes payable
hereunder. If any such tax or excise is levied or assessed directly against Tenant, then Tenant shall be responsible
for and shall pay the same at such times and in such manner as the taxing authority shall require. Tenant shall be
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Hable for all taxes levied or assessed against any personal property or fixtures placed in the Premises, whether levied
or assessed against Landlord or Tenant, and if any such taxes are levied or assessed against Landlord or Landlord’s
property and (a) Landlord pays them or (b)the assessed value of Landlord’s property is increased thereby and

T Landisid pays the incieased taxes, then Ténant shall pay to Landlord” such faxeés within ten (10) days after
Landlord’s request therefor.

9. Insurance.

{(a) Landlord shall obtain and maintain the following: (1) all risk property insurance covering
the full replacement cost of the Building (excluding foundations), less a commercially reasonable deductible if
Landlord so chooses; and (2) commercial general liability insurance, which shall be in such amount as Landlord so
determines and shall be in addition to, and not in lieu of, any insurance required fo be maintained by Tenant.
Landlord shall not be obligated to insure any fumiture, equipment, trade fixtures, machinery, goods, or supplies
which Tenant may keep or maintain in the Premises or any alteration, addition, or improvement which Tenant may
make upon the Premises. In addition, Landlord may, but is not obligated to, maintain such other insurance and
additional coverages as it may deem necessary, including, but not limited to, flood insurance and rent loss insurance,
The premiums for all such insurance shall be included as part of the Operating Expenses charged to Tenant pursuant
to Paragraph 6 hereof. The Project or Building may be included in a blanket policy (in which case the cost of such
insurance allocable to the Project or Building will be determined by Landiord based upon the insurer’s cost
calculations). Tenant shall also reimburse Landlord for any increased premiums or additional insurance that
Landlord reasonably deems necessary as a result of Tenant’s use of the Premises. Tenant shall not be named as an
additional insured on any policy of Hability insurance maintained by Landlord.

(b) Effective as of the earlier of: (1) the date Tenant enters or occupies the Premises; or
(2) the Commencement Date, and continuing during the Lease Term, Tenant, at ils expense, shall obtain and
maintain in full force the following insurance coverage (Subject to increases in coverage amounts and additional
types of coverage, as reasonably determined by Landlord from time to time): ‘

(A) all risk property insurance including theft, sprinkler leakage and boiler
and machinery coverage, covering the full replacement cost of all property and improvements
(including the Tenant Improvements and Tenant-Made Alterations) installed or placed in the
Premises by Tenant or for Tenant’s benefit. Tenant shall use the proceeds from such insurance for
the replacement of trade fixtures, furniture, inventory and other personal property and for the
restoration of Tenant’s improvements, alterations, and additions to the Premises, Landlord shall
be named as loss payee with respect to alterations, additions, or improvements of the Premises;

(B) worker’s compensation insurance in accordance with the laws of the
state in which the Premises are located with employer’s liability insurance in an amount not less
than $1,000,000;

{O) business interruption, loss of incoine and extra expense insurance
covering failure of Tenant’s equipment and covering all periods of interruption, with limits not
less than one hundred percent (100%) of all charges payable by Tenant under this Lease for a
period of twelye (12) months;

m business automobile Hability insurance covering owned, hired and non-
owned vehicles with limits of $1,000,000 combined single limit per occurrence;

{E) comtnercial general liability insurance which insures against claims for
bodily injury, personal injury, advertising injury, and property damage (and further insures against
poliution liability) occurring in or about the Premises. Such commercial general liability
insurance shall afford, at a minimum, the following limits: each occurrence: $2,000,000; general
aggregate: $2,000,000; products/completed operations aggregate: $1,000,000; personal and
advertising injury Hability; $1,000,000; fire damage: $50,000; fire legal liability: $50,000; medical
payments: $5,000. Such commercial general liability insurance shall name Landlord, its trustees,
officers, directors, members, agents, and employees, Landlord’s mortgagees, and Landlord’s
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representatives, as additional insureds. This coverage shall include blanket contractual liability,
broad form property damage liability, premises-operations and products-completed operations and
shall contain an exception to any pollution exclusion which insures damage or injury arising out of

" hiat, sinoke, or fummes froi 4 Hostls fife; @ contrachial Hability endorseimneit; wid provide primary
coverage to Landlord (any policy issued to Landlord providing duplicate or similar coverage shall
be deemed excess over Tenant’s policies). Such insurance shall be written on an occwrrence and
not a claims-made basis and contain a standard separation of insureds provision; and

{F) umbrella/excess liability insurance, on an occurrence basis, that applies
in excess of the required commercial general liability, business automobile liability, and
employer’s liability policies with a minimum limit of $10,000,000 per occurrence and
$10,000,000 in the annual aggregate. These limits shall be in addition to and not including those
stated for the underlying commercial general lability, business automobile lability, and
employers liability insurance required herein. Such excess liability policies shall name Landlord,
its frustees, officers, directors, members, agents, and employees, Landlord’s mortgagees, and
Landlord’s representatives as additional insureds.

{c) All policies required to be carried by Tenant hereunder shall be issued by and binding
upon an insurance company licensed to do business in the state in which the Premises is located with a rating of at
least “A - X of better as set forth in the most current issue of Best’s Insurance Reports, unless otherwise approved
by Landlord in writing, Tenant shall not do or permit anything to be done that would invalidate the insurance
policies required herein. Liability insurance maintained by Tenant shall be primary coverage without right of
contribution by any similar insurance that may be maintained by Landlord. Certificates of insurance, acceptable to
Landlord, evidencing the existence and amount of each insurance policy required hereunder (or, at Landlord’s
option, copies of the policies evidencing coverage) shall be delivered to Landlord prior to delivery or possession of
the Premises and within ten (10) days following each renewal date. Certificates of insurance shall include an
endorsement for each policy showing that Landlord, its trustees, officers, directors, members, agents, and
employees, Landlord’s mortgagees, and Landlord’s representatives are included as additional insureds on liability
policies and that Landlord is named as loss payee on the property insurance as stated in Paragraph 9(b)(1) above.
Further, the certificates must include an endorsement for each policy whereby the insurer agrees to endeavor not to
cancel, non-renew, or materially alter the policy without at least thirty (30) days’ prior written notice to Landlord
(except the notice period may be 10 days for cancellation or non-renewal for non-payment of premium}.

{d) In the event that Tenant fails to comply with the foregoing insurance requirements or to
timely deliver to Landlord copies of such policies and certificates evidencing the coverage required herein,
Landlord, in addition to any remedy available pursuant to this Lease or otherwise, may, but shall not be obligated to,
obtain such insurance and Tenant shall pay to Landlord on demand all costs thereof, plus an administrative fee of
fifteen percent (15%) of such costs,

(e) The limits of insurance required by this Lease, or asg carried by Tenant, shall not limit the
liability of Tenant or relieve Tenant of any obligation thereunder. Any deductibles selected by Tenant shall be the
sole responsibility of Tenant.

{0 Should Tenant engage the services of any contractor to perform work in the Premises,
Tenant shall ensure that such contractor carries commercial general liability (including completed operations
coverage for a period of three (3) years following completion of the work), business automobile liability,
umbrefla/excess lability, worker’s compensation and employers liability coverages in substantially the same
amounts as are required of Tenant under this Lease. Such contractor shall name Landlord, its trustees, officers,
directors, members, agents and. employees, Landlord’s mortgagees and Landlord’s representatives as additional
insureds on the Hability policies required hereunder.-

{2 All policies required to be carried by any such contractor shall be issued by and binding
upon an insurance company licensed to do business in the state in which the Premises is located with a rating of at
least “A. - X" or better as set forth in the most current issue of Best’s Insurance Reports, unless otherwise approved
by Landlord. Certificates of insurance, acceptable to Landlord, evidencing the existence and amount of sach
insurance policy required hereunder shall be delivered to Landlord prior to the commencement of any work in the
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Premises. Further, the certificates must include an endorsement for each policy whereby the insurer agrees to
endeavor not to cancel, non-renew, or materially alter the policy without at least thirty (30) days’ prior written notice
to Landlord (except the notice period may be 10 days for cancellation or non-renewal for non-payment of premiumy.

The above requiremments shall apply équally to any sibcontractor engaged by coniractor where the contract value of
the work to be performed under the subcontract exceeds two hundred fifty thousand dollars ($250,000), or as
otherwise required by any lender of Landlord. .

{h) The all risk property insurance obtained by Landlord and Tenant shall include a waiver of
subrogation by the insurers and all rights based upon an assignment from its insured, against Landlord or Tenant,
their officers, directors, employees, managers, agents, invitees, subtenants, and contractors, in connection with any
loss or damage thereby insured against, The failure of a party to insure its property shall not void this waiver,
Notwithstanding anything to the contrary contained herein, (i) Tenant hereby waives and releases any claims against
Landlord, and its officers, directors, employess, managers, agents, invitees, and contractors for any loss or damage
to the extent insured against or required to be insured against by Tenant hereunder (whether by self-insurance or
otherwise), regardless of whether the negligence or fault of Landlord caused such loss; however, Tenant's waiver
shall not apply to any deductible amounts maintained by Tenant under its insurance (which deductible shall be
commercially reasonable), and (i) Landlord hereby waives and releases any claims against Tenant, and its officers,
directors, employees, managers, agents, invitees and contractors for any loss or damage to the extent insured against
by Landlord or required to be insured against hereunder, regardless of whether the negligence or fault of Tenant
caused such loss; however, Landlord's waiver shall not apply to any deductible amounts maintained by Landlord
under its insurance (which deductible shail be commercialty reasonable, based on the deductibles maintained by
‘other institutional owners of commercial properties similar to the Project in the market in which the Project is
located). The foregoing waivers and releases shall not apply to losses or damages in excess of the greater of actual
policy limits, or policy limits required to be maintained under the terms of this Lease. The waivers set forth in this
Paragraph 9(h) shall be in addition to, and not in substitution for, any other waivers, indennities, or exclusions of
liahilities set forth in this Lease.

10. Landlord’s Repairs. This Lease is intended to be a net lease, Landlord shall maintain and repair,
as part of Operating Expenses, only the fire sprinklers and fire protection systems, roof, foundation piers and
structural members of the exterior walls of the Building in good repair, reasonable wear and tear and uninsured
losses and damages caused by Tenant, its agents, employees, contractors, licensees and invitees excluded. The term
“yalls” as used in this Paragraph 10 shall not include windows, glass or plate glass, doors ot overhead doors, special
store fronts, dock bumpers, dock plates or levelers, or office entries, all of which shall be maintained by Tenant.
Tenant shall promptly give Landlord written nofice of any repair required by Landlord pursuant to this
Paragraph 10, after which Landlord shall have a reasonable opportunity to repair such item. Landlord shall ‘also
maintain in good repair and condition the parking areas and other common areas of the Building, including, but not
linited to driveways, alleys, landscape and grounds surrounding the Premises, the cost of such maintenance, repair
and replacement to be paid in accordance with Paragraph 6 hereof. Tenant hereby waives the benefit of any statute
providing a right to make repairs and deduct the cost thereof from the rent. In exercising any rights Landlord may
have under this Lease to undertake any renovations, alterations, additions, improvements, repairs, replacements,
maintenance, inspections, or remediation, or to otherwise enter the Premises, Landlord shall use commercially
reasonable offorts to minimize any unreasonable interference with Tenant’s use and enjoyment of the Premises.

11, Tenant’s Repairs.

(2) Subject to Landlord’s obligation in Paragraph 10, Tenant, at its sole expense, shall repair,
replace and maintain in good condition and in compliance with all Legal Requirements all portions of the Premises
and all areas, improvements and systems exclusively serving the Premises including, without limitation, dock, dock
equipmént and loading areas, truck doors, plumbing, water, and sewer lines up to points of common connection,
entries, doors, door frames, ceilings, windows, window frames, interior walls, and the interior side of demising
walls, and heating, ventilation and air conditioning systems, and other building and mechanical systems serving the
Premises. Such repair and replacements include capital expenditures and repairs whose benefit may extend beyond
the Lease Term. Within ten (10) days of the Commencement Date, Tenant, at Tenant’s expense, shall enter into
maintenance service contracts for the maintenance and repair of the heating, ventiltation and air conditioning systems
and other mechanical and building systems serving the Premises; provided, however, at Landlord’s written election
(but at Tenant's expense), Landlord shall have the right (but not the obligation) to enter into such maintenance
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service coniracts. The scope of services and contractors under such maintenance contracts shall be subject to

Landlord’s prior written approval, which shall not be unreasonably withheld.
T B ()] “In the event that any repair or maintenance obligation required to be performed by Tenant
hereunder may affect the structural integrity of the Building (e.g., roof, foundation, structural members of the
extertor walls), prior to commencing any such repair, Tenant shall provide Landlord with written notice of the
necessary repair or maintenance and a brief summary of the structural component or components of the Building
that may be affected by such repair or maintenance. Within ten (10} Business Days afler Landlord’s receipt of
Tenant’s written notice, Landlord shall have the right, but not the obligation, to elect to cause such repair or
maintenance to be performed by Landlord, or a contractor selected and engaged by Landlord, but at Tenant’s sole
cost and expense. If Landlord so elects, then, Landlord shall use cominercially reasonable efforts to minimize any
unreasonable interference with Tenant’s use and enjoyment of the Premiscs as a result of the performance of such
work. ‘

{©) Within the fifteen (15) day period prior to the expiration or termination of this Lease,
Tenant shall deliver to Landlord a certificate from an engineer reasonably acceptable to Landlord certifying that the
hot water equipment and the HVAC system are then in good repair and working order. If Tenant fails to perform
any repair or replacement for which it is responsible, Landlord may perform such work and be reimbursed by Tenant
within ten (10) days afier demand therefor, Subject to Paragraphs 9 and 15, Tenant shall bear the full cost of any
repair or replacement to any part of the Building or Project that results from damage caused by Tenant, its agents,
confractors, or invitees and any repair that benefits only the Premises.

12. Tenant-Made Alterations and Trade Fixtures,

{a) Any alterations, additions, or improvements made by or on behalf of Tenant to the
Premises (“Tenani-Made Alterations™) shall be subject to Landlord’s prior written consent. Tenant shall cause, at
its expense, all Tenant-Made Alterations to comply with insurance requirements and with Legal Requitements and
shall censtruct at its expense any alteration or modification required by Legal Requirements as a result of any
Tenant-Made Alterations.

() All Tenant-Made Alterations shall be constructed in a good and workmantike manner by

comtractors reasonably acceptable to Landlord and only good grades of materials shall be used. All plans and

. specifications for any Tenant-Made Alterations shall be submitted to Landlord for its approval. Landlord may

monitor construction of the Tenant-Made Alterations. Tenant shall reimburse Landlord for its actual, reasonable

out-of-pocket costs incurred in reviewing plans and specifications and in monitoring construction, which

reimbursement shall not to exceed the lesser of five percent (5%) of the total cost of such Tenant-Made Alterations

or One Hundred Thousand Dollars ($100,000.00), Landlord’s right to review plans and specifications and to

monitor construction shall be solely for its own benefit, and Landlord shall have no duty to see that such plans and
specifications or construction comply with applicable laws, codes, rules and regulations.

(c} Tenant shall provide Landlord with the identities and mailing addresses of all persons
performing work or supplying materials, prior to beginning such construction, and Landlord may post on and about
the Premises notices of non-responsibility pursuant to applicable law. Tenant shall assure payment for the
completion of all work free and clear of liens and shall provide certificates of insurance for worker’s compensation
and other coverage in amounts and from an insurance company satisfactory to Landlord protecting Landlord against
liability for personal injury or property damage during construction. Upon completion of any Tenant-Made
Alterations, Tenant shall deliver to Landlord sworn statements setting forth the names of all contractors and
subcontractors who did work on the Tenant-Made Alterations and final lien waivers from all such contractors and
subcontractors. '

{d) Upon surrender of the Premises, all Tenant-Made Alterations and any leasehold
improvements constructed by Landlord or Tenant shall remain on the Premises as Landlord’s property, except to the
extent Landlord’s requires removal at Tenant’s expense of any such items or Landlord and Tenant have otherwise
agreed in writing in connection with Landlord’s consent to any Tenant-Made Alterations. Notwithstanding the
foregoing, Tenant shall have the right, at the time it requesis Landlord's consent and delivers all plans and
specifications to any Tenant-Made Alierations to make a written request that Landlord notify Tenant whether Tenant
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shall be obligated, or have the right, to remove the applicable Tenant-Made Alterations at the end of the Lease Term,

in which event Tenant shall only be obligated to remove (i) those Tenant-Mads Alterations that Landlord notified

Tenant in writing that it must remove at the end of the Lease Term, and (ii) those Tenant-Made Alterations that

"~ Tenant did not timely seek or did not obtain Landlord's’ writien consent to leave in place af the end of the Lease

Term, and that Landlord requiras Tenant to remove. Prior to the expiration or termination of this Lease, Tenant, at
its sole expense, shall repair any and all damage caused by such removal and restore the Premises to their condition
exmtmg upon the Commencement Date, normal wear and tear excepted.

(&) Tenant, at its own cost and expense and without Landlord’s prior approval, may ercct
such shelves, bins, machinery and trade fixtures {collectively “Trade Fixtures”) in the ordinary course of iis
business provided that such items do not alter the basic character of the Premises, do not overload or damage the
Premises, and may be removed without injury to the Premises, and the construction, erection, and installation
thereof complies with all Legal Requirements and with Landlord’s requirements set forth above. Prior to the
expiration or termination of this Lease, Tenant, at its sole expense, shall remove its Trade Fixtures and shall repair
any and all damage caused by such removal. '

(f) Tenant has submitted to Landlord a construction plan summary for the installation of
Tenant-Made Alterations to improve the Building for use as a photovoltalc module manufacturing facility, and
Landlord agrees that Tenant may make Tenant-Made Alterations in accordance with such construction plan
summary, at Tenant’s sole expense, subject to all of the terms and conditions of this Paragraph 12 (including,
without Hmitation, Landlord's advance written approval of final plans and specifications, which approval shall not
be uoreasonably withheld).

13, Signs. All signs, decorations, advertising media, blinds, draperies and other window treatment or
bars or other security installations visible from outside the Premises shall be subject to Landlord’s priov written
approval and shall conform in all respects to Landlord’s requirements. Except as expressly set forth in this Lease,
Tenant shall not make any changes to the exterior of the Premises, install any exterior lights, decorations, balloons,

flags, pennants, banners, or paiating, or erect or instafl any signs, windows or door letiering, placards, decorations,

or advertising media of any type which can be viewed from the exterior of the Premises, without Landlord’s prior
written consent. Landiord shall not be required to notify Tenant of whether it consents to any sign until it (&) has

received detailed, to-scale drawings thereof specifying design, material composition, color scheme, and method of

installation, and (b) has had a reasonable opportunity to review them. Upon surrender or vacation of the Promises,
Tenant shall have removed all signs and repair, paint, and/or replace the building facia surface to which its signs are
attached. Tenant shall obtain all applicable governmental permits and approvals for sign and exterior treatments,

14, Parking. Subject to Tenant's obligation to comply with all Legal Requirements, the terms of this
Lease and all rules and regulations which are prescribed from time to time by Landlord, and provided that Tenant
shall not interfere with any other tenants or occupants of the Project (or their access to or from any other portions of
the Project), Tenant shall be entitled to park its vehicles within the parking area depicted on Exhibit A aitached
hereto ("Tenant's Exclusive Parking Avea”). Noiwithstanding anything to the contrary contained in this Lease, in
no event shall Tenant be permitted to park its vehicles within {or otherwise utilize) any parking areas within the
Project other than Tenant's Bxclusive Parking Area. Landlord shall not be responsible for enforcing Tenant's
parking rights against any third parties. All motor vehicles (including afl contents thereof) shall be parked at the
sole risk of Tenant, it being expressly agreed and understood Landlord has no duty to insure any of said motor
vehicles (including the contents thereof), and Landlord is not responsible for the protection and security of such
vehicles. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE,
LANDLORD SHALL HAVE NO LIABILITY WHATSOEVER FOR ANY PROPERTY DAMAGE OR LOSS
WHICH MIGHT OCCUR ON THE PARKING AREAS OR AS A RESULT OF OR IN CONNECTION WITH
THE PARKING OF MOTOR VEHICLES IN ANY OF THE PARKING SPACES.

is. Restoration.

(a) If at any time during the Lease Term the Premises are damaged by a fire or other
casualty, Landiord shall notify Tenant within sixty (60} days after such damage as to the amount of time Landlord
reasonably estimates it will take to restore the Premises, [If the restoration time is estimated to excead 180 days from

the date Landlord receives all permits, approvals, and licenses required to begin reconstruction, either Landiord or
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"Tenant may elect to termihate this Lease upon notice to the other party given no later than thirty (30) days after
Landlord’s notice. If neither party elects to terminate this Lease or if Landlord estimates that restoration will take
180 days or less, then, subject to receipt of sufficient insurance proceeds, Landlord shall promptly restore the

~Preniises excluding the Tenant-Made Aliérations and/or Ténant Tmproveéments fistalled by Tenait or by Landlord

and paid by Tenant, subject to delays arising from the collection of insurance proceeds or from Force Majeure
events, Tenant at Tenant’s expense shall promptly perform, subject to delays arising from the collection of
insurance proceeds, or from Force Majeure events, all repairs or restoration not required to be done by Landlord and
shall promptly re-enter the Premises and commence doing business in accordance with this Lease. Base Rent and
Operating Expenses shall be abated for the period from the date that Landlord is notified of the casualty event to and
including the substantial completion of repair and restoration in the proportion which the area of the Premises, if
any, which is not usable by Tenant bears to the total area of the Premises. Notwithstanding the foregoing, either
party may terminate this Lease upon thirty (30) days written notice to the other if the Premises are damaged during
the last year of the Lease Term, Tenant has not exercised its option to extend the Lease Term (or Landlord and
Tenant have not otherwise entered into a binding writtén agreement for the exiension of the Lease Term) and
Landlord reasonably estimates that it will take more than thirty (30} days to repair such damage. Tenant shall pay to
Landlord, within ten (10) days following Landlord’s demand therefor, the amount of the deductible under
Landlord’s insurance policy (which deductible shall be commercially reasonable, based on the deductibles
maintained by other institutional owners of commercial propetties similar to the Project, in the market in which the
Project is located). If the damage involves portions of the Building other than the Premises, Tenant shall pay only a
portion of the deductible based on the ratio of the costs of repairing the damage to the Premises to the total cost of
repairing all of the damage to the Building.

(b 1f the Premises are destroyed or substantially damaged by any peril not covered by the
insurance maintained, or required to be maintained, by Landlord or any Landlord’s morigagee requires thal
insurance proceeds be applied to the indebtedness secured by its mortgage (defined hereinafter), Landlord may
terminate this Lease by delivering written notice of termination to Tenant within thirty (30) days after such
destruction or damage or such requirement is made known by any such Landlord’s mortgages, as applicable,
whereupon all rights and obligations hercunder shall cease and terminate, except for any liabilities of Tenant which
accrued prior to Lease termination. If Landlord elects to repair or restore such damage or destruction, this Lease
shall continue in full force and effect, but Base Rent and Operating Bxpenses shall be proportionately reduced as
provided in Paragraph 15(a). If Landiord elects fo terminate this Lease, such termination shall be effective as of the
date of the occurrence of such damage or destruction.

{c) Notwithstanding the foregoing, if the Premises or the Project are wholly or partially
damaged or destroyed as a result of the pegligence or willful misconduct or omission of Tenant, Tenant shall
forthwith diligently undertake to repait or restore all such damage or destruction at Tenant’s sole cost and expense,
or Landlord may at its option undertake such repair or restoration at Tenant’s sole cost and expense; provided,
however, that Tenant shall be relieved of its repair and payment obligations putsuant to this Paragraph 15(c) to the
extent that such damage or loss is insured against by Landlord (or, in the event that Landlord has failed to maintain
the property insurance required hersunder, to the extent that insurance proceeds would have been available had
Landlord maintained such required property insurance), although Tenant shalf in such events pay to Landlord the
full amount of the deductible under Landlord’s insurance policy (which deductible shall be commercially
reasonable, based on the deductibles maintained by other institutional owners of commercial properties similar to
the Project in the market in which the Project is located) and any amounts not required to be insured by Landlord
under this Lease. This Lease shall continue in full force and effect without any abatement or reduction in Base Rent
or Operating Expenses or other payments owed by Tenant.

() The provisions of this Paragraph 15 shall constitute Tenant’s sole and exclusive remedy
in the event of damage or destruction to the Premises or Project, and Tenant waives and releases all statutory rights
and remedies in favor of Tenant in the event of damage or destruction, No damages, compensation or claim shall be
payable by Landlord for any inconvenience, any interruption or cessation of Tenant’s business, or any annoyance,
arising from any damage or destruction of all or any portion of the Premises or Project.

16. Condemuation. If any part of the Premises or the Project should be taken for any public or guasi-
public use under governmental law, ordinance, or regulation, or by right of eminent domaln, or by private purchase
in licu thereof (a “Taking” or “Taken”, but, for avoidance of doubt, a Taking does not include a foreclosing on
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security interests by a Financing Party (as defined below)), and (a) the Taking would prevent or materially interfere -
with Tenant’s use of the Premises, (b) the Taking would materially interfere with or impair Landlord's ownership or
operation of the Project or (c) as a result of such Taking, Landlord’s mortgagee accelerates the payment of any
‘indebicdnéss seciiring all or a portion of the Project; thefl upon writfeh notice by Téndnt, ia the cage of “(d)”, or by
Landlord, in the case of “(b)” or “(c)” this Lease shall terminate and Base Rent and Operating Expenses shall be
apportioned as of said date. If part of the Premises shall be Taken, and this Lease is not terminated as provided
above, the Base Rent and Operating Expenses payable hereunder during the unexpired Lease Term shall be reduced
to such extent as may be fair and reasonable under the circurnstances, and Landlord shall restore the Premises as
near as reasonably attainable to its condition prior to the Taking; provided, however, Landlord’s obligation to so
restore the Premises shall be limited to the award Landlord receives in respect of such Taking that is not required to
be applied to the indebtedness secured by a mortgage. In the event of any such Taking, Landlord shall be entitled to
receive the entire price or award from any such Taking without any payment to Tenant; provided, however, any
award or portion thereof attributable to a Taking of Tenant’s personal property shall be paid to Tenant. Tenant shall
have the right, to the extent that same shall not diminish Landlord’s award, to make a separate claim against the
condemning authority (but not Landlord) for such compensation as may be separately awarded or recoverable by
Tenant for moving expenses and damage to Tenant’s Trade Fixtures, and keep the entirety of such award if a
separate award for such items js made to Tenant. In addition, Tenant shall have the right to make a separate claim
against the condemning authority (but not Landlord, except to the extent that Landlord's award includes amounts
atfributable to the Taking of Tenant's leasehold interest hereunder) for such compensation as may be separately
awarded or recoverable by Tenant for the Taking of Tenant’s leasehold interest hereunder, provided that any such
award shall be shared equally between Landlord and Tenant {net of Tenant’s actual and reasonable out-of-pocket
expenses incutred in obtaining such award, including, without limitation, reasonable attorneys' fees), This
paragraph shall be Tenant’s sole and exclusive remedy in the event of any taking and Tenant hereby waives any
rights and the benefits of any statute granting Tenant specific rights in the event of a Taking which are inconsistent
with the provisions of this Paragraph.

17, Assignment and Subletting.

(a) Subject to Paragraphs 17(d) and (e) below, without Landlord’s prior written consent,
Tenant shall not assign this Lease or sublease the Premises or any part thereof or mortgage, pledge, or hypothecate
its leasehold interest or grant any concession or license within the Premises (each being a “Transfer”) and any
attempt to do any of the foregoing shall be void and of no effect. For purposes of this Paragraph 17, a transfer of the
controlling ownetship interests in Tenant shall be deemed a Transfer of this Lease unless such ownership interests
are publicly traded. Tenant shall reimburse Landiord for all of Landlord’s reasonable out-of-pocket expenses in
connection with any Transfer, other than to a Tenant Affiliate (as defined below), and shall provide Landlord an
executed copy of Landlord's standard form of consent to assignment agreement, or consent to sublease agreement, as
applicable, copies of which are attached to this Lease as Fxhibit B (the "Consent to Assignment” and the "Consent
to Sublease™). Subject to Paragraphs 17(d) and (e) below, Tenant acknowledges and agrees that Landlord may
withhold its consent to any proposed assignment or subletting (for which Landlord's consent is required) for any
- reasonable basis including, but not limited to: (1) Tenant is in default of this Lease; (2) the assighee is unwilling to
assume in writing all of Tenant's obligations hereunder (or the subtenant is unwilling to assume in writing all of
such obligations to the extent applicable to the portion of the Premises to be sublet); (3) the assignee ot subtenant
has a financial condition which is reasonably unsatisfactory to Landlord or Landlord’s mortgagee; (4) the Premises
will be used for different purposes than those set forth in Paragraph 3(a) or for a use requiring or generating
Hazardous Materials (in excess of those permitted under this Lease), or (5) the proposed assignee or subtenant or an
affiliate thereof is an existing tenant in the Project or is or has been in discussions with Landlord regarding space
within the Project within the preceding twelve (12) months,

(b) Notwithstanding any Transfer, Tenant and any guarantor or surety of Tenant’s
obligations under this Lease shall at all times remain fully responsible and liable for the payment of the rent and for
compliance with all of Tenant’s other obligations under this Lease (regardless of whether Landlord’s approval has
been obtained for any such Transfer). In the event that the rent due and payable by a sublessee or assignee (or a
combination of the rental payable under such sublease or assignment plus any bonus or other consideration therefor
or incident thereto) exceeds the rental payable under this Lease (net of Tenant’s reasonable, documented out-of-
pocket leasing costs including, without limitation, actual and reasonable attorneys’ fees, free rent, moving expenses,
improvement allowances, and any other economic incentives, and the cost of demising, renovating or otherwise
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improving the space proposed to be sublet or assigned, and market commissions incurred in connection with the
Transfer), then Tenant shall be bound and obligated to pay Landlord as additional rent hereunder fifty percent (50%)
~_ of such excess rental and other excess consideration within thirty (30} days following receipt thereof by Tenant. 1f
“““such T¥ansfer is for less than all of the Premises, such éxcess rental and other eXCess coiisideration shall be
catculated on a rentable square foot basis,

(c) If this Lease is assigned or if the Premises is subleased (whether in whole or in part) or in
the event of the mortgage, pledge, or hypothecation of Tenant’s Jeasehold interest or grant of any concession or
license within the Premises or if the Premises is occupied in whole or in part by anyone other than Tenant, then upon
a default by Tenant hereunder Landlord may collect rent from the assignee, sublessee, morigagee, pledgee, party to
whom the leaschold interest was hypothecated, concessionee or licensee or other occupant and, except to the extent
set forth in the preceding subparagraph, apply the amount collected to the next rent payable hereunder; and all such
rentals collected by Tenant shall be held in trust for Landlord and immediately forwarded to Landlord. No such
transaction or collection of rent or application thereof by Landlord, however, shall be deemed a waiver of these
provisions or a release of Tenant from the further performance by Tenant of its covenants, duties, or obligations
hereunder. Any approved assignment or sublease shall be expressly subject to the terms and conditions of this
Lease, Landlord’s consent to any Transfer shall not waive Landlord’s rights as to any subsequent Transfers.
Notwithstanding anything to the contrary contained in this Lease, if Tenant or any proposed transferec claims that
Landlord has unreasonably withheld or delayed its consent under this Paragraph 17 or otherwise has breached or
acted unreasonably under this Paragraph 17, their sole remedies shall be a declaratory judgment and an injunction
for the relief sought without any monetary damages, and Tenant hereby waives all other remedies, including,
without limitation, any right at law or equity to terminate this Lease, on its own behalf and, to the extent permitted
under all applicable laws, on behalf of the proposed transferee. ‘

. (d) Landlord acknowledges and agrees that Tenant will be receiving financing or guarantees
of financing pursuant to agreements with the U.S. Department of Energy or other federal agencies, the Oregon
Dopartment of Energy or other state agencies, and/or a local government entity or a non-governmental entity acting
on behalf of such federal, state, or local government entities (each such catity, a “Gevernmental Lender”).
‘Notwithstanding anything to the contrary in this Lease, no consent of Landlord shall be required for (i) Tenant’s
collateral assignment, moitgage, hypothecation, plédge or other encumbrance of its interests under this Lease in
favor of a Governmental Lender (or the successors and assigns of such Governmental Lender or their respective
successors and assigns) that provides financing or a guarantee of financing to Tenant or any of its subgidiaries (any
such person or entity being a "Financing Party"), or (ii) any such F inancing Party's foreclosure on such interests or
any sale or transfer of such interests to any subsequent assignee in connection with the exercise of such Financing
Party's rights and enforcement of its remedies under any applicable financing or security documents or under
applicable law (provided that any such party must comply with all of the terms and conditions of this Lease). For
the avoidance of doubt, a Financing Party shall not be required to execute Landlord's Consent to Assignment.
Landlord further acknowledges and agrees that Tenant will be executing one or more leasehold deeds of frusts
encumbering its interest under the Lease (as opposed to Landlord's interest in the Premises or Project) in favor of a
Financing Party in substantially the form attached to this Lease as Exhibit F, subject to only such modifications that
are reasonably required by a Financing Party to describe the nature of the financing in question (each a "Leasehold
Dead of Trust"), and granting other security interests in any trade fixtures, inventory, equipment, vehicles, or other
personal property of any type or kind located at or about the Project which is owned or leased by, or is otherwise
under the care, custody or control of, Tenant or its agents, employees, contractors, or invitees (*Tenant’s Personal
Property™); provided, however, that no Leasehold Deed of Trust shall confer upon any Financing Party or
Govermnmental Lender any right to use or access the Premises or the Project (or otherwise conduct activities upon or
with respect to the Premises or the Project) beyond those granted to Tenant under this Lease. Landlord hereby
consents to the granting by Tenant of the Leasehold Deed of Trust liens and of the security interests in Tenant's
. Personal Property, Landlord also acknowledges and agrees that, pursuant to such Leaschold Deed of Trust or in
light thereof, the beneficiary under such Leaschold Deed of Trust and its successors and assigns shall have the right
to foreclose pursuant to such Leasehold Deed of Trust and take over the Lease or take an assignment of the Lease in
lisu of foreclosure or cause Tenant to assign the Lease to another party to be the “Tenant” under the Lease in lieu of
foreclosure {which party shall be bound by all of the terms and conditions of this Lease including, without
limitation, the obligation to provide a Letter of Credit in accordance with Paragraph 5 above). In such event,
Landlord agrees to recognize the beneficiary under such Leaschold Deed of Trust or its suceessor or assign, or the
assignee of the Tenant’s rights and obligations under this Lease, as the “Tenant’” under this Lease and shall not
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disturb such “Tenant’s” possession of the Premises so long as there is not an Event of Default and such party
otherwise satisfies all of the obligations of the "Tenant" under this Lease (including, without limitation, the
obligation to provide a Letter of Credit in accordance with Paragraph 5 above). In addition, Landlord acknowledges

T @nd agreos that Ténaitf may from time to time grant to the morigagée or beneficiary under such Leasehold Deed of

Trust and other parties providing credit to Tenant liens or other forms of security interests in Tenant’s Personal
Property. Upon the recordation of any Leasehold Deed of Trust with respect to this Lease in favor of a Financing
Party, Tenant or such Financing Party shall give Landlord written notice of such recordation. Provided that
Landlord has received such written notice, then from and after the date of such recordation to the date on which any
such Leasehold Deed of Trust is reconveyed or otherwise removed from title or the obligations secured thereby are
fully satisfied, such Financing Party's prior written consent to any amendment to this Lease (except for any
amendment to the Rules and Regulations or to memorialize the exercise of an express right or option of Tenant
under the Lease, such as a renewal option) shall be required, and no such amendment shail be effective until such
Financing Party's consent is obtained. Upon the expiration or earlier termination of this Lease, Tenant will cause
any instruments recorded against the Premises or Project to be removed from title (at Tenant's sole cost and
axpense), which obligation of Tenant shall survive the expiration or earlier termination of this Lease.

. {(e) Natwithstanding any of the provisions of this Paragraph 17 to the contrary, Tenant shall
have the right to effect, and no consent of Landiord shall be required for the assignment of the Lease or a sublease of
all or any portion of the Premises, in a transaction or series of transactions, to any of the following or in connection
with any of the following (each assignee or subtenant, as applicable, 2 "Tenant Affiliate"). a purchaser or other
transforee in connection with a fransfer of the controlling ownership interests in Tenant or a merger or consolidation,
or the sale or transfer of all or substantially all of the assets or stock of Tenant, or a reverse triangnlar merger or
similar fransaction involving Tenant, or an entity controlling, controlled by, or under common control with Tenant;

- provided further that such transactions are not a subterfuge to avoid Tenant's obligations under this Lease and the
Tenant Affiliate shall have a net worth {calculated in accordance with generally accepted accounting principles
consistently applied) sufficient to satisfy the obligations of the "Tenant" under this Lease (as reasonably determined
by Landlord). Tenant shall give Landlord written notice of any transfer to a Tenant Affiliate at least ten (10) days
prior to the effective date of such transfer, and Tenant shall provide Landlord with a Consent to Assignment or
Consent to Sublease, as the case may be, that has been executed by Tenant and the Tenant Affiliate. Any
assignment, sublease, or other transfer of this Lease {even to a Tenant Affiliate) shall in no way relieve Tenant of
any liability Tenant may have under this Lease (except as may be agreed to by Landlord in writing in its sole and
absolute discretion), and such assignee or sublessee shall be jointly and severally liable with Tenant hereunder, For
the avoidance of doubt, Landlord’s rights to share in any profit Tenant receives from a Transfer do not apply to a
transfer pursuant to this Paragraph 17(e) or Paragraph 17(d) above.

8. Indemnification.

(a) Tenant agrees to indemnify, defend (with counsel reasonably acceptable to Landlord) and
hold harmless Landlord, and Landlord’s agents, employees and contractors, from and against any and all claims,
demands, losses, liabilities, causes of action, suits, judgments, damages, costs and expenses (including attorneys’
fees) (collectively, “Claims™), arising from any occurrence in or about the Premises or the Rooftop Premises
(defined below), the use and occupancy of the Premises or the Rooftop Premises, or from any activity, work, or
thing done, permitted or suffered by Tenant, its agents, employees, contractors, shareholders, partners, invitees,
subtenants or assignees in or about the Premises or the Rooftop Premises or due to any other act or omission of
Tenant, its subtenants, assignees, invitees, employees, contractors and agents, or from Tenant’s failure to perform its
obligations under this Lease (except to the extent caused by the negligence or willfie] misconduct of Landlord or its
agents). This indemnity provision shall survive termination or expiration of this Lease. The furnishing of insurance
required hereunder shall not be deemed to limit Tenant’s oblgations under this Paragraph 18,

(b) Landlord agrees to indemnify, defend (with counsel reasonably acceptable to Tenant) and
hold harmless Tenant from and against any and all Claims caused by the gross negligence or willful misconduct of
Iandlord or Landlord’s agents, employees or contractors, Notwithstanding the foregoing or anything to the contrary
contained- in this Lease, Landlord shall not be liable to Tenant, and Tenant hereby waives all Claims against
Landlord (and the other parties indemnified by Tenant pursuant to Paragraph 18(a) above), for any damages arising
from any act, omission or neglect of any other tenant in the Project and in no event shall Landlord (or any of the
other indemnified parties) be liable for any injury or interruption to Tenant’s business or any loss of income
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therefrom under any circumstances and neither Landlord nor any of the other indemaified parties shall be liable for

any indirect or consequential losses or damages suffered by Tenant,
o 19,7 Tuspection and Acecess. Landlord and iis agents, representatives, and confractors may enter the
Premises at any reasonable time (upon not less than 24-hours advance oral or written notice, except in the event of
an emergency in which case no notice shall be required) fo inspect the Premises and to make such repairs as may be
required or permitted pursuant to this Lease and for any other business purpose. Landlord and Landlord’s
representatives may enter the Premises during business hours (upon not less than 24-hours advance oral or written-
notice) for the purpose of showing the Premises to prospective purchasers or, during the last year of the Lease Term,
to prospective tenants., Landlord may erect a suitable sign on the Premises stating the Project is available for sale or,
during the last year of the Lease Term, that Prerises are available to let. Landlord may grant easements, make
public dedications, designate common areas and cteate restrictions on or about the Premises, provided that no such
easement, dedication, designation or resiriction materially interferes with Tenant’s use or occupancy of the Premises
or materially and unreasonably increases Tenant's obligations, or materially and unreasonably decreases Tenant's
rights, under this Lease; and at Landlord’s request, and subject to Financing Parties' consents, Tenant shall execute
such instruments as may be necessary for such easements, dedications or restrictions.

20, Guiet Enjoyment. If Tenant shall perform all of the covenants and agreements herein required to
be performed by Tenant, Tenant shall, subject to the terms of this Lease, any ground lease, morigage or deed of trust
now or hercafter encumbering the Premises and all matters of record, at all times during the Lease Term, have
peaceful and quiet enjoyment of the Premises against any person claiming by, fhrough or under Landlord, but not
otherwise. This Paragraph 20 shall not limit Tenant's rights under Paragraph 27 or Paragraph 41 below' (nor shall
this Paragraph 20 affect the priority of this Lease with respect to any future encumbrances or matters of record).

21, Surrender. No act by Landlord shall be an acceptance of a surrender of the Premises, and no
agreement to accept a surrender of the Premises shall be valid unless it is in writing and signed by Landlord. Upon
termination of the Lease Term or sarlier termination of Tenant’s right of possession, Tenant shall surrender the
Premises to Landlord in the same condition as received, broom clean, ordinary wear and tear and casualty loss and
condemnation covered by Paragraphs 15 and 16 excepted. Tenant shall meet with Landlord for a joint inspection of
the Premises at the time of vacating. In the event of Tenant’s failure to give such notice or to participate in such
joint inspection, Landlord’s inspection shall be deemed conclusive for purposes of determining Tenant’s
responsibility for repairs and restoration. No such performance by Landlord shall create any liability on the part of
Landlord whatsoever, Any Trade Fixtures, Tenant-Made Alierations and property not so removed by Tenant as
permitted or required herein shall be deemed abandoned and may be stored, removed, and disposed of by Landlord
at Tenant’s expense, and Tenant waives all claims against Landlord for any damages tesulting from Landlord’s
retention and disposition of such property. All obligations of Tenant hereunder not fully performed as of the
termination of the Lease Term shall survive the termination of the Lease Term, including without limitation,
indemnity obligations, payment obligations with respect to Operating Expenses and all obligations concerning the
condition and repair of the Premises. If Tenant fails to perform any obligation prior to the expiration or earlier
termination of this Lease, Landlord may, but shall not be obligated to, perform such obligation and Tenant shall pay
Landlord al costs associated therewith, plus an adminisirative fee of 12% of such costs, promptly upon Landlord’s
delivery to Tenant of an invoice therefor.

22, Holding Over. If Tenant fails to vacaie the Premises afer the termination of the Lease Term,
Tenant shall be, at Landlord’s sole election, a tenant at will or at sufferance, and Tenant shall pay, in addition to any
other rent or other sums then due Landlord, base rental equal to 150% of the Base Rent in effect on the expiration or
termination date, computed on a monthly basis for each month or part thereof during such holdover, even if
Landlord consents to such holdover (which consent shall be effective only if in writing). All other payments shall
continue under the terms of this Lease. Tenant shall also be liable for all Operating Expenses incurred during such
holdover period. In addition, Tenant shall be liable for all damages (including attorneys’ fees and expenses) of
whatever type (inchiding consequential damages) incurred by Landlord as a result of such holding over. No holding
over by Tenant, whether with or without consent of Landlord, shall operate to extend this Lease except as otherwise
expressly provided, and this Paragraph 22 shall not be’ construed as consent for Tenatit to retain possession of the
Premises.
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23. Events of Defanit, Hach of the following events shall be an event of default (“Event of Default™)
by Tenant under this Lease: -

(a) """ Tepant shall fail to pay any installment of Base Rent or any other payment required
herein when due, and such failure shall continue for a period of five (5) days following written notice that such
amount is due.

(b Tenant or any guarantor or surety of Tenant’s obligations hereunder shall (1) make a
general assigniment for the benefit of creditors; (2) commence any case, proceeding or other action seeking to have
an order for relief cntered on its behalf as a debtor or to adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its debts or seeking
appointment of a receiver, irastee, custodian or other similar official for it or for all or of any substantial part of its
property (collectively a “procecding for relief”); (3) become the subject of any proceeding for relief which is not
dismissed within sixty (60) days of its filing or entry; or (4) die or suffer a legal disability (if Tenant, guarantor, or
surety is an individual)-or be dissalved or otherwise fail to maintain its legal existence (if Tenant, guarantor or surety
is a corporation, parinership ot other entity).

. {c) Any insurance required to be maintained by Tenant pursuant to this Lease shall be
canceled or terminated or shall expire or shall be reduced or materially changed, except, in each case, as permitted in
this Lease.

- {d) Intentionally Omitted.

(e} Tenant shall attempt or there shall occur any assignment, subleasing or other transfer of
Tenant’s interest in or with respect to this Lease except as otherwise permitted in this Lease.

0 Tenant shall fail to discharge or bond over any lien placed upon the Premises in violation
of this Lease within thirty (30) days after the date on which Tenant has actual notice of any such lien or
encurnbrance being filed against the Premises, )

(® - Tenant shall fail to execute any instrument of subordination or attornment or any estoppel
" certificate within the time periods set forth in Paragraphs 27 and 29 respectively following Landlord’s request for
the same, '

(h) Tenant shall breach any of the requirements of Paragraph 30 and such failure shall
continue for a period of ten (10) days or more after notice from Landlord to Tenant; provided, however, that if
Tenant is not able through the use of commercially reasonable efforts to cure such breach within such 10-day period,
then Tenant’s breach shall not constitute an Event of Default under this Paragraph 23(h) if Tenant commences to
cure such breach within the 10-day period and thereafter diligently pursues the cure and effects the cure within a
reasonable period of time. :

(i) Tenant shall fail to comply with any provision of this Lease other than those specifically
referred to in this Paragraph 23, and except as otherwise expressly provided herein, such defanlt shall continue for
more than thirty (30) days after Landlord shall have given Tenant written notice of such default; provided, however,
that if Tenant is not able through the use of commercially reasonable efforts to cure such failure within such 30-day
period, then Tenant’s failure shall not constitute an Event of Default under this Paragraph 23(iy if Tenant
commences to cure such failure within the 30-day period and thereafter diligently pursues the cure and effects the
cure within a reasonable period of time that in no event exceeds an additional 60 days afier the expiration of the
mitial 30-day period. :

)] The failure of Tenant or Tenant’s employees, agenis or representatives to observe or
comply with any of the rules and regulations of the Project as the same may be amended from time to time, and such
failure shall continue for five (5) days or more after written notice from Landlord to Tenant; provided, however, that
if Tenant or Tenant’s employees, agents or representatives shall breach the same rule or regulation more than two
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(2) times in any twelve (12) month period, then the third (3rd) such violation shall be deemed an Event of Default
(without any notice).

() Notwithstanding anything to the contrary in this Paragraph 23 or in any other Paragraph
of this Lease, Landlord shall give any Financing Party (to the extent Tenant or the Financing Party have provided
the identity and address of such Financing Party to Landlord in a written notice delivered pursuant to Paragraph
37(c) below) notice of any election by Landlord to termninate this Lease on account of a defauit by Tenant, and a
period of 30 days to cure such default. 1f such default is cured by the applicable Financing Party within such 30 day
period (in accordance with the terms and conditions of this Lease, including the payment of all amounts owned by
Tenant, inclusive of late fees and interest on such amounts if applicable), then this Lease will not ferminate on -
account of such default.

Any notices to be provided by Landlord under this Paragraph 23 shall be in lieu of, and not in addition to, any notice
required under applicable Oregon law.

24, Landlord’s Remedics. Upon the occurrence of any default, Landlord shall have the following
rights and remedies, in addition to those allowed by law or in equity, any one or more of which may be exercised or
not exercised without preclading the Landlord from exercising any other remedy provided in this Lease or otherwise
allowed by law or in equity:

(a) Termination of Lease. Landlord may terminate this Lease and Tenant’s right to
possession of the Premises. If Tenant has abandoned and vacated the Premises, the mere entry of the Premises by
Landlord in order to perform acts of maintenance, cure defaults, preserve the Premises or to attempt to relet the
Premises, or the appointment of a receiver in order to protect the Landlord’s interest under this Lease, shall not be
deemed a termination of Tenant’s right to possession or a termination of this Lease unless Landlord has notifisd
Tenant in writing that this Lease is terminated. Notification of any default described in Paragraph 23 of this Lease
shall be in lieu of, and not in addition to, any notice required under applicable Oregon law. If Landlord terminates
this Lease and Tenant’s right to possession of the Premises, Landlord may recover from Tenant:

- The worth at the time of the award of unpaid rent which had been earned at the
time of termination; plus

()] The worth at the time of the award of the amount by which the unpaid rent
which would have been eamed after termination until the time of award exceeds the amount of such rental
loss that Tenant proves could have been reasonably avoided; plus

) The worth at the time of the award of the amount by which the unpaid rent for
the balance of the Lease Term after the time of the award exceeds the amount of such rental loss that
Tenant proves could be reasonably avoided; plus

'C)) Any other amounts necessaty to compensate the Landlord for all of the
detriment proximately caused by Tenant’s failure to perform its obligations under this Lease or which in
the ordinary course of things would be likely to result therefrom, including (but only to the extent the
following costs and fees are reasonable) any legal expenses, brokers commissions or finders fees (in

~ connection with reletting the Premises and the pro rata portion of any leasing commission paid by Landlord
in connection with this Lease which is applicable to the portion of the Lease Term which is unexpired as of
the date on which this Lease terminated), the costs of repairs, cleanup, refurbishing, removal and storage or
disposal of Tenant’s personal property, equipment, fixtures and anything else that Tenant is required under
this Lease to remove but does not remove (including those alterations which Tenant is required to remove
pursuant to an election by Landlord and Landlerd actually removes whether notice to remove shall be
delivered to Tenant), and any costs for alterations, additions and renovations incurred by Landlord in
regaining possession of and reletting {or attempting to relet) the Premises,

- All computations of fhe “worth at the time of the award” of amounts recoverable by Landlord under (1) and
(2) hereof shall be computed by allowing interest at the lesser of () 12% per annum or (i1} the maximum lawful
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condract rate per annum. The “worth at the time of the award” recoverable by Landlord under (3) and the discount

rate for purposes of determining any amounts recoverable under (4), if applicable, shall be computed by discounting

_ the amount recoverable by Landlord at the discount rate of the Federal Reserve Bank, San Francisco, California, at
the time of the award plus one percent (1%). . o T

_Upon termination of this Lease, whether by lapse of time or otherwise, Tenant shall immediately vacate the
Premises and deliver possession to Landlord, and Landlord shall have the right to re-enter the Premises.

In no event shall any personal liability be asserted by Landlord against Tenant's partners, sharcholders,
members, directors, employees or agents in connection with this Lease,

{b) Lease to Remain in Effect, Notwithstanding Landlord’s right to terminate this L.ease,
Landlord may, at its option, even though Tenant has breached this Lease and abandoned the Premises, continue this
Lease in full force and effect and not terminate Tenant’s right to possession, and enforce all of Landlord’s rights and
remedies under this Lease. In such event, Landlord may continue the Lease in effect after Tenant’s breach and
abandonment and recover rent as it becomes due, Further, in such event Landlord shall be entitled to recover from
Tenant all costs of maintenance and preservation of the Premises, and all costs, including atiorneys’ fees and
receivers’ fees, incurred in connection with appointment of and performance by a receiver to protect the Premises
and Landlord’s interest under this Lease, Neither re-entry or taking possession of the Premises by Landlord nor
service of any notice permitted or required under applicable Oregon law shall be construed as an clection to
terminate this Lease unless a notice (signed by a duly authorized representative of Landlord) of intention to
terminate this Lease is given to Tenant.

(c) Al Sums Collectible as Rent. All sums due and owing to Landlord by Tenant under
this Lease shall be collectible by Landlord as rent. :

‘ {d) Ne Surrender. No act or omission by Landlord or its agents during the Lease Term shall
be an acceptance of a surrender of the Premises, and no agreement {0 accept a swrender of the Premises shall be
valid unless made in writing and signed by a duly authorized representative of Landlord. Landlord shall be entitled
to a restraining order or injunction to prevent Tenant from defaulting under any of its obligations other than the
payment of rent or other sums due hereunder.

(e) Effect of Termination. Neither the termination of this Lease nor the exercise of any
remedy under this Lease or otherwise available at law or in equity shall affect Landlord’s right of indemnification
get forth in this Leage or otherwise available at law or in equity for any act or omission of Tenant, and all rights to
indemnification and other obligations of Tenant intended to be performed after termination of this Lease shall
survive termination of this Lease.

25. Tenant's Remedies/Limifation of Liability.

{(a) Landlord shall not be in default hereunder unless Landlord fails to perform any of its
obligations hereunder within thirty (30) days after written notice from Tenant specifying such failure (unless such
performance will, due to the nature of the obligation, require a period of time in excess of thirty (30) days, then after
such period of time as is reasonably necessary). All obligations of Landlord hereunder shall be construed as
covenants, not conditions; and Tenant may not terminate this Lease for breach of Landlord’s obligations hereunder.
Tenant hereby waives the benefit of any laws granting it the right to perform Landlord’s obligations or the right to
terminate this Lease or withhold rent on account of any Landlord default. All obligations of Landlord under this
Lease will be binding upon Landlord only during the period of its ownership of the Premises and not thereafter. The
term “Landlord” in this Lease shatl mean only the owner, for the time being of the Premises, and in the event of the
transfer by such owner of its interest in the Premises, such owner shall thereupon be released and discharged from
all obligations of Landlord thereafter accruing, but such obligations shall be binding during the Lease Term upon
~each new owner for the duration of such owner’s ownership. Any lisbility of Landlord (and its partners,
shareholders or members) to Tenant (or any person ot entity claiming by, through or under Tenant) for any default
by Landlord under this Lease or arising out of the relationship between Landlord and Tenant shall be limited solely
to Tenant’s actual direct, but not consequential, damages therefor and shall be recoverable only from Landlord’s
equity interest in the Project, including any proceeds from the sale or finaneing of the Project {or any portion
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thereof) and any insurance or condemnation proceeds. In no cvent shall any personal liability be asserted against
FLandlord, its partners, sharcholders, members, directors, employees or agents in connection with this Lease nor shall
~ any recourse be had to any other property or assets of Landlord.

(b} Notwithstanding the foregoing, if Tenant provides written notice to Landlord of an event
- or circumstance which requires the action of Landlord with respect to repair and/or maintenance which Landlord is
required to provide pursuant to this Lease, and Landlord fails to provide commence such action within thirty (30)
days afler the receipt of such notice (except in the event of an emergency with an imminent threat to the health or
safety of Tenant's employees, or an imminent threat of substantial damage to Tenant's property, then within twenty
four (24) hours), then Tenant shall give Landlord an additional five (5) Business Days’ written notice (or twenty
four (24) hours written notice in the case of such an emergency) specifying that Tenant is going to take such
required action (which notice must describe in detail the action required of Landlord pursuant to this Lease, and state
in the subject line in ALL CAPS the following, or a substantially similar statement: “YOUR ATTENTION IS
REQUIRED, IF LANDLORD FAILS TO COMMENCE PERFORMANCE OF ITS OBLIGATIONS WITHIN
[FIVE (5) BUSINESS DAYS] [TWO (2) BUSINESS DAYS] FOLLOWING THE DATE OF THIS NOTICE,
TENANT SHALL EXERCISE ITS “SELF HELP” REMEDY PURSUANT TO THE LEASE.”). If Landlord has
not commenced to repair such problem (or reasonably objected to the required action described in Tenant’s notice)
within such five (5) Business Day period (or two (2) Business Day period in the case of emergency) after the second
written notice from Tenant (which notice must conform with the foregoing requirements), then Tenant shall have the
right to perform the required action of Landlord, and Landlord shall reimburse Tenant for the actual and reasonable
costs thereof (except to the extent Tenant would otherwise ultimately have been responsible for such costs under this
Lease, including as an element of Operating Expenses) within thirty (30) days after presentation of a reasonably
detailed invoice demonstrating the expenses incurred by Tenant. In the event Tenant takes such action, and such
work will affect the structural integrity or exterior appearance of the Building, or materially affects the Building
systems, Tenant shall use only those contractors used by Landlord in the Project for such work. All work performed
by Tenant pursuant to this Paragraph 25(b) shall be subject to all of the terms and conditions of this Lease
(including, without imitation, Paragraph 11 and Paragraph 12 above). In no event shall Tenant be entitled to offset
any amounts owed by Landlord to Tenant under this Lease against Tenant’s obligations to Landlord. Landlord shall
diligently prosccute to completion any work that Landlord commences pursuant to this Paragraph 25(b).

26, Waiver of Jury Triai, TENANT AND LANDLORD WAIVE ANY RIGHT TO TRIAL BY
JURY OR TO HAVE A JURY PARTICIPATE TN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN
CONTRACT, TORT, OR OTHERWISE, BETWEEN LANDLORD AND TENANT ARISING OUT OF THIS
LEASE OR ANY OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS RELATED HERETO,

27, Subordination,

(a} Landlord agrees that simuitaneously with Landlord's execution and delivery of this
Lease, Landlord shall deliver to Tenant an original of the Governmental Lender’s form of subordination and non-
disturbance agreement attached hereto as Exhibit C, with only such modifications as are commercially reasonable
and/or necessary to conform the language of such agreement to the type of encumbrance at issue (a "GLi SNDA™),
signed and notarized by authorized signatories of Landlord and ALLSTATE INVESTMENTS, LLC, a Delaware
limited liability company. Upon written request of Tenant, Landlord will request that any future mortgage or lien
holder with a security interest in the Premises execute and deliver the GL SNDA (subject only to such modifications
as are commercially reasonable andfor necessary to conform the language of the GL SNDA to the type of

' encumbrance at issue}. ' '

(b) Subject to the terms of any applicable GL SNDA, this Lease and Tenant’s interest and
rights hereunder are and shall be subject and subordinate at all times to the lien of any deed of trust or mortgage or
any ground lease, now existing on or against the Project or the Premises, and all amendments, restatements,
renewals, modifications, consolidations, refinancing, assignments and extensions thereof, without the necessity of
any further instrument or act on the part of Tenant. In addition, subject to Tenant's receipt of a GL SNDA and the
terms thereof, this Lease and Tenant’s interest and rights hereunder are and shall be subject and subordinate at all
times to the lien of any deed of trust or mortgage or any ground lease, hercafter created on or against the Project or
the Premises, and all amendments, restatements, renewals, modifications, consolidations, refinancing, assigrunents
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and extensions thereof, without the necessity of any further instrument or act on the part of Tenant. Tenant agrees,

at the election of the holder of any such mortgage to which this Lease is subordinate, to attorn to any such holder,

subject to the terms of any applicable GL SNDA. The provisions of this Paragraph 27 shall be self-operative and no

““firther instrument shall be required to effect such subordination or attomment; however, Tenant agrees to execute,
acknowledge and deliver such instruments, confirming such subordination, non-disturbance and attornment as shall

~-be requested by any such holder within ten (10) days of such request, provided that any such instruments are in
commercially reasonable form, contain commercially reasonable non-disturbance provisions, and any applicable
Finaneing Parties (whose consent is required for Tenant to execute the same because of a written agreement between
Tenant and such Financing Paities) have given their consent thereto, and are consistent with the applicable GL
SNDA. Tenant’s obligation to furnish each such instrument requested hereunder in the time period provided is a
material inducement for Landlord’s execution of this Lease and any failure of Tenant to timely deliver each
instrument shall be deemed an Event of Default.

{c) Notwithstanding the foregoing, any such holder may at any time subordinate its mortgage
to this Lease, without Tenant’s consent, by notice in writing to Tenant, and thercupon this Lease shall be deemed
prior to such mortgage without regard to their respective dates of execution, delivery or recording and in that event
such holder shall have the same rights with respect to this Lease as though this Lease had been executed prior to the
execution, delivery and recording of such mortgage and had been assigned to such holder, The term “morigage”
whenever used in this Lease shall be deemed to include deeds of trust, security assignments and any other
encumbrances, and any reference to the “holder” of a mortgage shall be deemed 1o include the beneﬁclary under a
deed of trust.

(D) Tenant shall not seek to enforce any remedy it may have for any default on the part of
Landlord without first giving written notice by certified mail, return receipt requested, specifying the default in
reasonable detail to any mortgage holder whose address has been given to Tenant, and affording such mortgage
holder a reasonable opportunity to perform Landlord’s obligations hereunder. Notwithstanding any such attornment
or subordination of a mortgage to this Lease, the holder of any mortgage shall not be liable for any acts of any
previous landlord; shall not be obligated to install any tenant improvements, and shall not be bound by any
amendment to which it did not consent in writing nor any payment of renf made more than one month in advance,

(e} Upon written request of Tenant, Landlord shall use commercially reasonable efforts to
cause any future holder of any mortgage or deed of trust against the Premises to execute and deliver the GL SNDA
with only such modifications as are necessary to conform the language of the GL SNDA to the type of interest at
issue,

28. Mechanic’s Liens. Tenant has no express or implied authority to create or place any lien or
encumbrance of any kind upon, or in any manner to bind the interest of Landlord or Tenant in, the Premises or to
charge the rentals payable hereunder for any claim in favor of any person dealing with Tenant, including those who
may furnish materials or perform laber for any construction or repairs. Tenant covenants and agrees that it will pay
or cause to be paid all sums legally due and payable by it on account of any labor performed or materials furnished
in connection with any work performed on the Premises and that it will save and hold Landlord harinless from ali
loss, cost or expense based on or arising out of asserted claims or liens against the leasehold estate or against the
interest of Landlord in the Premises or under this Lease. Tenant shall give Landlord immediate written notice of the
placing of any lien or encumbrance against the Premises and cause-such lien or encumbrance to be discharged

within thirty (30) days after the date on which Tenant has actual notice of the filing or recording thereof; provided,
however, Tenant may contest such liens or encumbrances as long as such contest prevents foreclosure of the lien or
encumbrance and Tenant causes such lien or encumbrance to be bonded or insured over in a manner satisfactory fo
Landlord within such thirty {30) day pericd. Without limiting any other rights or remedies of Landlord, if Tenant
fails for any reason to cause a lien or encumbrance to be discharged within thirty (30) days after the date on which
Tenant has actual notice of the filing or recording thereof, then Landlord may take such action{s) as it deems
necessary to cause the discharge of the same (including, without limitation, by paying any amount demanded by the
party who has filed or recorded such lien or encumbrance, regardless of whether the same is in dispute), and
Landlord shall be reimbursed by Tenant for all eosts and expenses incurred by Landlord in connection therewith
within five {(5) Business Days following written demand therefor, Notwithstanding anything to the contrary in the
foregoing provisions, this Paragraph 28 does not prohibit liens or encumbrances on Tenant’s leasehold interest or
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personal property in favor of a Financing Party (to the extent such liens or encurbrances are otherwise permitted
pursuant to, and in compliance with, the terms and conditions of this Lease). ‘

29. Estoppel Certificates. Tenant agrees, from time to time, within fen (10) Business Days after
request of Landlord, to execute and deliver to Landlord, or Landlord’s designee, any estoppel certificate reasonably
requested -by-Landlord; stating that this-T:ease is-in-full-force-and -effect; the-date  to which-rent has-been-paid; that
Landlord is not in default hereunder (or specifying in detail the nature of Landlord’s default), the termination date of
this Leage and such other matters pertaining to this Lease as may be requested by Landlord. Tenant’s obligation to
furnish each estoppel certificate in a timely fashion is a material inducement for Landlord’s execution of this Lease
and any failure of Tenant to timely deliver each estoppel certificate shall be deemed an Event of Default. No cure or
grace period provided in this Leasc shall apply to Tenant’s obligation to timely deliver an estoppel certificate.
Landlord agrees, from time to time, within ten (10) Business Days after request of Tenant, to execute and deliver to
Tenant, or Tenant's designee, any estoppel certificate reasonably requested by Tenant, stating that this Lease is in
full force and effect, the date to which rent has been paid, that, to the actual knowledge of Landlord, Tenant is not in
monetary default hereunder (or specifying in detail the nature of Tenant's monetary default), and the termination
date of this Lease. :

3¢, Environmental Reguirements.

(a) Tenant has fully and accurately completed Landlord’s Pre-Leasing Environmental
Questionnaire (“Environmental Questionnaire”) attached hereto as Exhibit E and incorporated herein by
reference, Tenant hereby represents, warrants and covenants that except for those chemicals or materials, and their
respective quantities listed on the Environmental Questionnaire, Tenant will not use, store or generate any
“Hazardous Materials” (as defined below) in, on, under or about the Premises and/or Project without the prior
written consent of Landlord (in Landlord's sole and absolute discretion). Tenant further represents, warrants and
covenants that except for those chemicals and materials, and their respective quantities listed on the Environmental
Questionnaire, Tenant shall not (without the prior written consent of Landlord, in Landlord's sole and absolute
disoretion) cause or permit any Hazardous Materials to be brought upon, placed, stored, manufactured, generated,
blended, handled, recycled, disposed of, used or released on, in, under or about the Premises and/or Project by
Tenant or its agents, employees, contractors, subcontractors, subtenants, assigns or invitess. Tenant shall keep,
operate and maintain the Premises in full compliance with all Environmental Requirements (as defined below).
Landlord represents to Tenant that, to the actual knowledge of Landlord, as of the date hereof, Landlord has not
received written notice from any governmental authority with jurisdiction stating that the Premises are in violation
of applicable Environmental Requirements, which violation has not been cured.

(b} The term “Environmental Requirements” means all applicable present and future
gtatutes, regulations, ordinances, rules, codes, judgments, permits, authorizations, orders, policies or other similar
requirements of any governmental authority, agency, or court regulating or relating to health, safety, or
environmental conditions on, under, or about the Premises or the environment, including without limitation, the
following: the Comprehensive Environmental Response, Compensation and Liability Act; the Resource
Conservation and Recovery Act; the Clean Air Act; the Clean Water Act; the Toxic Substances Control Act, and all
state and Jocal counterparts thereto, and any common or civil law obligations including, without limitation, nuisance
or trespass, and any other requirements of Paragraphs 3 and 31 of this Lease. The term “Environmental Ageney”
means any governmental authority, agency, or court regulating health, safety, or environmental conditions on, under,
or about the Premises or the environment. The term “Hazardous Materials” means any explosive, radioactive
materials, hazardous wastes, or hazardous substances, including without limitation asbestos containing materials,
chlorinated solvents, polychlorinated biphenyls (“PCBs™), CFC’s, or substances defined as “hazardous substances”
or as “hazardous materials” in the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended, 42 U.5.C. Section 9601-9657, the Hazardous Materials Transportation Act of 1975, 49 U.S.C.
Section 1801-1812; the Resource Conservation and Recovery Act of 1976, 42 U.S.C. Section 6901-6987; or any
other Legal Requirement regulating, relating to, or imposing liability or standards of conduct concerning any such
hazardous materials or hazardous substances now or at any time hereafter in effect. For purposes of Environmental
Requirements, to the extent authorized by Taw, Tenant is and shall be deemed to be the responsible party, including
without limitation, the “owner” and “operator” of Tenant’s “facility” and the “owner” of all Hazardous Materials

" brought on the Premises by Tenant, its agents, employees, contractors, or invitees, and the wastes, by-products, or
residues generated, resulting, or produced therefrom.
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{c) Without limiting the generality of Tenant’s obligation to comply with laws as otherwnse
prov1ded in this Lease, Tenant shall, at its sole cost and expense, comply with all present and future Environmental
_ Requirements. Tenarit shall obtain and maintain any and all necessary goveérnment permits, licenses, certifications,
“and approvals appropriate or required for the use, handling, storage, and disposal of any Hazardous Materials used,
stored, generated, transported, handled, blended or recycled by Tenant on the Premises or Project (and obfain
--———officiat closure of all such permits, to-the extent applicable; on or prior to-the-expiration or earlier termination of this
Lease). Landlord shall have a continuing right, without obligation, to require Tenant to obtain, and to review and
inspect any and all such permits, licenses, certifications, and approvals, together with copies of any and all
Hazardous Materials management plans and programs, any and all Hazardous Materials risk management and
pollution prevention programs, and any and all Hazardous Materials emergency response and employee training
programs respecting Tenant’s use of Hazardous Materials. Upon request of Landlord from time to time, Tenant
shall deliver to Landlord, a narrative description explaining the nature and scope of Tenant’s activitics involving
Hazardous Materials and showing to Landlord’s reasonable satisfaction compliance with all Environmental
Requirements and the terms of this Lease (and Tenant shall, upon request of Landlord from time to time, provide
Landlord with an accurate inventory of all Hazardous Materials used, stored, or otherwise located within or about
the Premises); provided, however, that Landlord shall not make such requests more than once in any 12-month
period; provided further, that Landlord may make such requests following the occurrence (or reasonably suspected
occurrence) of a material spill, discharge, leek, seep, or other release of any Hazardous Material on, under, from, or
about the Premises, even if Landlord previously made such requests within 12 months of that occurrence {or
reasonably suspected occuirence). ‘

{d) Unless Tenant is required by law to give earlier notice to Landlord, Tenant shall notify
Landlord in weiting as soon as possible but in no event later than five (5) days after (1) the occurrence of any
material spill, discharge, leak, seep or other release of any Hazardous Material on, under, from or about the Premises
or Project, or (2) Tenant obtains actual knowledge (including by receipt of written notice) of any regulatory
inquiries, inspections, investigations, directives, or any cleanup, compliance or abatement proceedings (including
any threatened or potential investigations or proceedings), or claims by any third parties refating to any actual or
reasonably suspected spill, discharge, leak, seep, or other release of Hazardous Materials in, on, under, from or
about the Project or Premises, or any actual or reasonably suspected violation of Environmental Requirements at or
about the Project or Premises by Tenant (or any agent, employee contractor, licensee or invitee of Tenant).
Landlord shall have the right to appear at and participate in, any and all legal or other administrative proceedings
concerning a spill, discharge, leak, seep, or other release of any Hazardous Materials on, under, from or about the
Premises or Project,

(e) If any spill, discharge, leak, seep or any other release of any Hazardous Material on,
under, from or about the Premises or Project shall oceur, in addition to notifying Landlord as specified herein,
Tenant, at its sole cost and expense, shall (1) comply with any and all repotting requirements imposed pursuant to
any and all Bnvironmental Requirements, (2) if a report is required to be made under applicable Environmental
Requirements, provide a written certification to Landlord indicating that Tenant has complied with all such reporting
requirements, (3) take any and all necessary investigation, corrective and remedial action in accordance with any
and all applicable Environmental Requirements, utilizing an environmental consultant reasonably approved by
Landlord, and (4) take any such additional investigative, remedial and corrective action as Landlord may reasonably
determine to be necessary. Landlord may, as required by any and all Environmental Requirements, report the
unauthorized spill, discharge, leak, seep, or other release of any Hazardous Material to the appropriate regulatory
agencies identifying the Tenant as the responsible party. Unless prohibited by law, Tenant shall deliver to Landlord
copies of all administrative orders, notices, demands, directives, or other written communications ditected to Tenant
fromn any Bnvironmental Agency in respect of any spill, discharge, leak, seep or other release of any Hazardous
Material on, under, from, or about the Premises or Project, together with copies of all investigation, assessment, and
remediation plans and reports prepared by or on behalf of Tenant in response to any such regulatory order of
directive that are delivered by or on behalf of Tenant to any Environmental Agency (including, without limitation,
any Self Monitoring Reports associated with any wastewater treattnent system). |

{H Landlord may separately engage its own environmental consultant or consultants to
investigate a material spill, discharpge, leak, seep, or other release of any Hazardous Material on, under, from, or
about the Premises or Project, or & written notice of regulatory violations, investigations, or directives or any
cleanup, compliance, or abatement proceedings by an Envirommental Agency regarding Tenant’s use, bandling,
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storage, or disposal of Hazardous Materials, and Tenant shall reimburse Landlord for its reasonable out-of-pocket
expenses incurred for such consultants. Landlord may, by written notice to Tenant, declare a material spill, -
__ discharge, leak, seep, or other release of any Hazardous Material on, under, from, or about the Premises or Project to
be a default under this Lease by Tenant, which Tenant shall have the right to cure (within the time period set forth in
Paragraph 23(h) above). Landlord may, by written notice to Tenant, declare any use, storage, handling, or disposal
- ——of Hazardous Materials on or about the Premises or Project in violation of the provisions of this-Paragraph-30 in any
material respect, to be a breach of this Lease by Tenant, which Tenant shall have the right to cure (within the time
period set forth i Paragraph 23(h) above). Tenant shall not conduct any invasive envirommental testing or
investigation (including, without limitation, any testing of any soils) en or about the Project without obtaining
Landlord’s prior written consent (in Landlord's sole and absolute discretion), and any such testing or investigation
shall be done pursuant to a work letter approved in writing by Landlord (which approval shall not be unreasonably

withheld).

(2) Notwithstanding anything to the contrary contained herein, Landlord shall have the right
(but not the obligation) to enter upon the Premises and cure any material non-compliance by Tenant with the terms
of this Paragraph 30 or any Environmental Requirements or any material spill, discharge, leak, seep, or other release
of any Hazardous Material on, under, from, or about the Premises or Project, and Tenant shall reimburse Landlord
for its reasonable out-of-pocket expenses incurred, '

{h) Notwithstanding anything to the contrary herein (and without limiting any other rights of ‘
Landlord set forth herein), Landlord shall have the right to conduct annual, semi-annual, or quarterly inspections of
the Premises, including inspections of the roof surface for indications of released product dusts from vent hoods, and
Tenant shall reimburse Landlord for its reasonable out-of-pocket expenses incurred.

i If any information provided to Landlord by Tenant on the Hazardous Materials List, or
otherwise relating to information concerning Hazardous Materials is false, incomplete, or misleading in any material
respect, the same shall be deemed an Event of Default by Tenant under this Lease.

‘ i) Upon termination of this Lease, Tenant, at its own cost and expense and in compliance
with all Environmental Requirements, shall cause any and all Hazardous Materials stored on, under, upon ot about
the Premises or Project to be removed from the Premises. Upon prior notice and approval by the Landlord, Tenant
shall, at its own cost and expense and in compliance with all Environmental Requirements, remove from the
Premises and Project (or clean to the satisfaction of Landlord, if Landlord reasonably consents in advance to such
cleaning in Heu of removal) any contaminated equipment, furnishings, and fixtures, including any and all Hazardous
Materials storage containers and facilities. :

43 Without limiting in any manner Tenant’s obligations under any other provision of this
Lease, Tenant and its successors and assigns shall indemnify, protect, defend, and hold Landlord, its partners,
officers, directors, shareholders, employees, agents, lenders, contractors, and each of their respective successors and
assigns (collectively, the “Indemnified Parties”) harmless from any and all claims, judgments, damages, penalties,
enforcement actions, taxes, fines, remedial actions, liabilities, losses, costs, and expenses,’ including, without
limitation, reasonable aitorneys’ fees, litigation, arbitration and administrative proceeding costs, expert and
consultant fees, and laboratory costs, damages arising out of the diminution in the value of the Premises or Project or
any portion thereof, damages for the loss of the Premises or Project, damages arising from a material adverse impact
on the marketing of space in the Premises or Project, and sums paid in settlement of claims, which arise during or
after the Lease Term in whole or in part as a result of the presence or reasomably suspected presence of any
Hazardous Materials in, on, under, from, or about the Premises or the Project and/or other adjacent properties due to
the activities, or failures to act (including, without limitation, Tenant’s failure to comply with applicable
Envivonmental Requirements to report a spill or release to the appropriate Environmental Agencies), of Tenant or its
agents, employees, confractors, sharcholders, partners, affiliates, consultants, customers, licensees, invitess,
subtenants, or assignees (collectively with Tenant, “Tenant Parties™), on or about the Premises or Project.
Notwithstanding anything to the contrary herein, Tenant shall not be responsible to indemnify landlord under this
Paragraph 30, nor shall Tenant otherwise be liable under this Paragraph 30, for Hazardous Materials which (i) are
present in, on, under, from, ot about the Premises or the Project as of the date of this Lease, or (ii) are brought or-
released onto the Project by (x) Landlovd, (y) the Indemnified Parties, or (2) tenants, subtenants, occupants, or
invitees at the Project {or the respective agents, employees, contractors, sharcholders, pariners, affiliates,
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consultants, customers, licensees, invitees, subtenants, or assignees of any of them) who are not Tenant Parties, or -
(iif) have migrated from locations outside of the Project, unless, and then only to the extent that, any of the foregoing
Hazardous Materials stated in this sentence are exacerbated or disturbed as a result of any act or omission of a
" “Tenant Patty. ' ‘

e ‘ () - Notwithstanding the foregoing or anything to-the contrary-herein (but- without limiting the
generality of any of the requirements set forth above), Tenant shall comply in all material respects with all of the
following requirements at Tenant's sole cost and expense: (i) secondary containment shall be required for all
Hazardous Materials in quantities of 55 gallons or greater that are not located in a H4 room; (ii) spill containment
kits shall be maintained within the Premises at all times; (iii} all non-compatible Hazardous Materials shall be
appropriately segregated at all times; (iv) Tenant shall employ Best Management Practices (BMP) in connection
with the storage and use of Hazardous Materials and otherwise in connection with Tenant's operation from the
Premises; (v} all flammable materials in quantities greater than 10 gallons shall be stored in appropriately rated
flammable materials cabinets; (vi) all corrosives and canstics shall be appropriately separated; (vii) Tenant shall
install (in accordance with Paragraph 12 above) vent hoods and scrubbers, when required by applicable
Environmental Requirements, at any operational areas where solid Hazardous Materials are to be mixed into a
solution (prior to any such mixing or related activities), and Best Available Control Technology (BACT) shail be
employed for such scrubber systems; (viii) Tenant shall install (in accordance with Paragraph 12 above) epoxy
sealant (including sealing any cracks, seams, and expansion joints as appropriate for the application of the epoxy
sealant) on the floors of H4 rooms, as well as the floors of areas where plating occurs or bulk chemicals are stored to
the extent such activities are conducted outside of H4 rooms; (ix) Tenant shall employ appropriate engineering
controls designed to prevent a material release of Hazardous Materials from reaching nearby water bodies (including
the slough to the east and the lake to the south of the Premises); and (x) in no event shall Tenant use, store, or
otherwise handle any materials containing chlorinated solvents, PCBs, or radioactive materials.

(m} Tenant agrees and acknowledges that prior to entering or occupying the Premises, Tenant
will perforrn, at Tenant's sole cost and expense, a Phase 1l Environmenttal Site Assessment ("Initial Phase T1") with
respect to the Premises (the exact scope of which shall be subject to Landlord’s reasonable determination in
advance), and (i) on or around the date of expiration or eatlier termination of this Lease, Tenant will, at Tenant’s
sole cost and expense, (x) perform an additional Phase IT Environmental Site Assessment ("Additional Phase 1™
with respect to the Premises in areas where baseline sampling was previously performed for the Initial Phase 1T {the
exact scope of which shall be subject to Landlord’s reasonable determination in advanee), and (y) perform wipe
sampling ("Wipe Sampling") of all floor and wall surface areas (in a frequency of at least one wipe sample per
10,000 square feet of surface area for floors and walls), ventilation systems, and roof exhaust systems within the
Premises, with laboratory analysis for total threshold limit concentrations for Cadmium, Copper, Selenium, and
Chromium. If, following Landlord's review of the Additional Phase II and the Wipe Sampling, Landlord reasonably
determines that additional testing and/or investigation is necessary to evaluate the environmental condition of the
Premises, then Landlord may require Tenant, at Tenant's sole cost and expense, to perform additional testing and/or
investigation. Without limiting the foregoing, Landlord may elect to perform any such additional testing and/or
investigation, and Tenant shall reimburse Landlord for its reasonable out-of-pocket expenses incurred. All elements
of any such activities performed by or on behalf of Tenant (and any. parties engaged to perform such activities) shall
be subject to Landloxd's prior written approval (which approval shall not be unreasonably withheld), and Tenant
shall reimburse Landlord for its reasonable out-of-pocket expenses incurred for reviewing and monitoring such
activities and/or proposed activities in connection therewith. Without limiting any other surrender obligations of
Tenant, Tenant shall be responsible, at Tenant's sole cost and expense and to the reasonable satisfaction of Landlord,
to remove and remediate any Hazardous Materials revealed by the Additional Phase IF and/or the Wipe Sampling, to
the extent that such Hazardous Materials resulted from, or were exacerbated by, Tenant Party’s activities at the
Premises: and Landlord shall have right to require additional Wipe Sampling (and/or other testing), at Tenant's sole
cost and expense, until Landlord is reasonably satisfied that all such removal and remediation work has been
completed. In addition to the foregoing, and without limiting any other surrender obligations of Tenant, Tenant
shall, at Tenant's sole cost and expense, wash and HEPA vacuum the Premises or portions thereof, if reasonably
required by Landlord based on the Wipe Sampling and/or testing results, and properly dispose of all Hazardous
Materials (including providing Landlord copies of waste manifests documenting wash water/waste disposal).

31. Rules and Regulations, Tenant shall, at all times during the Lease Term and any extension
thereof, comply with ali reasonable rules and regulations at any time or from time to time established by Landlord
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covering use of the Premises and the Project. The current rules and regulations are attached herete. In the event of
any conflict between said rules and regulations and other provisions of this Lease, the other terms and provisions of
 this Lease shall control. Landlord shall not have any liability or obligation for the breach of any rules or regulations
" by other tenants in the Project (provided that Landlord shall not enforce any rules or regulations in a discriminatory
manner as between Tenant and any other tenants of the Project). Tenant shall not be required to comply with any

eyl of -regulation -unless the-same-applies -non-discriminatorily - to-all-eccupants -of the -Project—does -net

materially and unreasonably interfere with Tenant's permiited use of the Premises or Tenant's parking rights and
does not materially and unreasonably increase the obligations or materially and unreasonably decrease the rights of
Tenant under this Lease.

32. Security Service. Tenant acknowledges and agrees that, while Landlord may (but shall not be
obligated to) patrol the Project, Landlord is not providing any security services with respect to the Premises and that
Landlord shall not be liable to Tenant for, and Tenant waives any claim against Landlord with respect to, any loss by
theft or any other damage suffered or incurred by Tenant in conmection with any unauthorized entry into the
Premises or any other breach of security with respect to the Premises.

33. Force Majeure. Except for Tenant's monetary obligations under this Lease, Tenant's obligation to
vacate and surrender the Premises upon the expiration or earlier termination of this Lease, and as otherwise provided
in Parageaph 1(b) above, neither Landlord nor Tenant shall be held responsible for delays in the performance of their
respective obligations hereunder when caused by strikes, lockouts, labor disputes, acts of ‘Gad, inability to obtain
labor or materials or reasonable substitutes therefor, governmental restrictions, governmental regulations,

~ governmental controls, delay in issuance of permits, enemy or hostile governmental action, civil commetion, fire or
other casualty, and other causes beyond the reasonable control of Landlord or Tenant, as applicable (“Force

Majeure”).

34. Entire Agreement. This Lease constitutes the complete and entire agreement of Landlord and
Tenant with respect to the subject matter hereof. No representations, inducements, promises of agreements, oral or
written, have been made by Landlord or Tenant, or anyone acting on behalf of Landlord or Tenant, which are not
contained herein, and any prior agreements, promises, negotiations, or representations are superseded by this Lease.
This Lease may not be amended except by an instrument in writing signed by both parties hereto.

33, Severability, If any clause or provision of this Lease is illegal, invalid or unenforceable under
present or future laws, then and in that event, it is the intention of the parties hereto that the remainder of this Lease
shall not be affected thereby. It is also the intention of the parties to this Lease that in lieu of each clause or
provision of this Lease that is illegal, invalid or unenforceable, there be added, as a part of this Lease, a clause or
provision as similar in terms to such illegal, invalid or unenforceable clause or provision as may be possible and be
legal, valid and enforceable.

36. Brokers. Tenant represents and warrants that it has dealt with no broker, agent or other person in
connection with this transaction and that no broker, agent or other person brought about this transaction, other than
the broker(s), if any, set forth on the first page of this Lease (collectively, the "Biokers"), and Tenant agrees to
indemnify and hold Landlord harmless from and against any claims by any other broker, agent or other person
claiming a commission or other form of compensation by virtue of having dealt with Tenant with regard to this
leasing transaction. Landlord represents and warrants that it has dealt with no broker, agent or other person in
connection with this iransaction and that no broker, agent or other person brought about this transaction, other than
the Brokers, and Landlord agrees to indemnify and hold Tenant harmless from and against any claims by any other
broker, agent or other person claiming a commission or other form of compensation by virtue of having dealt with
Landlord with regard to this leasing transaction. Landlord shall be responsible for compensating the Brokers
pursuant to a separate written agreement. ‘

37. Miscellanegus.

{(a) Any payments or charges due from Tenant to Landlord hereunder shall be considered
rent for all purposes of this Lease. '
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(b If and when included within the term “Tenant,” as used in this instrument, there is more
than one person, firm or corporation, each shall be jointly and severally lable for the obligations of Tonant.

(c) All notices required or permitted to be given under this Lease shall be in writing and shall
be sent by registered or certified mail, return receipt requested, or by a reputable national overnight courier service,
- ———with-proof of delivery and postage prepaid, or by hand-delivery-and sent to the notice-address for each party listed in
the Basic Lease Provisions. Either party may by notice given aforesaid change its address for all subsequent notices.
Except where otherwise expressly provided to the contrary, notice shall be deemed given upon delivery. ’

(d) Except as otherwise expressly provided in this Lease or as otherwise required by law,
neither Landlord nor Tenant shall unreasonably withbold any consent or approval. '

(e) At Landlord’s request from time to time (but not more than once per year, except in
conneetion with any actual or potential sale, financing or ground lease, in which event such once per year limitation
shall not apply), Tenant shall furnish Landlord with true and complete copies of its most recent annual and quarterly
finahicial statements prepared by Tenant or Tenant’s accountants and any other {inancial information or sumumaries
that Tenant typically provides to its lenders or sharcholders. Such annual statements shall be audited by an
independent certified public accountant at Tenant’s sole cost and expense. Landlord shall held such financial
statements and information in confidence, and shall not disclose the same except: (1) to Landlord’s lenders or
potential lenders, (2)to potential purchasers of all or a portion of the Project, (3) to attorneys, accountants,
consultants or other advisors, (4) otherwise as reasonably necessary for the operation of the Project or administration
of Landlord’s business, or (3) if disclosure is required by any judicial or administrative order or ruling.

(fy Except as expressly provided below in this Paragraph 37(f), neither this Lease nor a
memorandum of lease shall be filed by or on behalf of Tenant in any public tecord. Provided that Tenant is not then
in default hereunder, upon request by Tenant, Landlord shall execute, acknowledge and deliver to Tenant a
memorandum of lease (in form acceptable to Landlord) to be recorded by Tenant, at Tenant's sole cost and expense,
in the official recotds of the county in which the Premises is located. Notwithstanding the foregeing, prior to
Landlord delivering any such memorandum of lease to Tenant, Tenant shall execute, acknowledge and deliver to
Landlord, in recordable form, a memorandum of termination of lease, in such form as requested by Landlord, which
memorandum of termination of lease Landlord agrees not to record until the expiration or earlier termination of the
Lease (upon which event Landlord shall be authorized to record such memorandum of fermination at Landlord's sole
cost and expense).

(2 Fach party acknowledges that it has had the opportunity to consult counsel with respect
to this Lease, and therefore, the normal rule of construction to the effect that any ambiguities are fo be yesolved
against the drafting party shall not be employed in the interpretation of this Lease or any exhibits or amendments
hereto.

(h) The submission by Landlord to Tenant of this Lease shall have no binding force or effect,
shall not constitute an option for the leasing of the Premises, nor confer any right or impose any obligations upon
either party until execution of this Lease by both parties.

(i) Words of any gender used in this Lease shall be held and construed to include any ather
gender, and words in the singular number shall be held to include the plural, unless the context otherwise requires.
The captions inserted in this Lease are for convenience only and in no way define, limit or otherwise describe the
scope or intent of this Lease, or any provision hereof, or in any way affect the interpretation of this Lease.

)] Any amount not paid by Tenant within five (5) days afier its due date in accordance with
the terms of this Lease shall bear interest from such due date until paid in full at the lesser of the highest rate
permitted by applicable law or twelve percent (12%) per year. It is expressly the intent of Landlord and Tenant at
all times to comply with applicable law governing the maximum rate or amount of any interest payable on or in
connection with this Lease. If applicable law is ever judicially interpreted so as to render usurious any interest
calied for under this Lease, or contracted for, charged, taken, reserved, or received with respect to this Lease, then it
is Landlord’s and Tenant’s express intent that all excess amounts theretofore collected by Landlord be credited on
fhe applicable obligation (or, if the obligation has been or would thereby be paid in full, refunded to Tenant), and the
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provisions of this Lease immediately shall be deemed reformed and the amounts thereafter coliectible hereunder
reduced, without the necessity of the execution of any new document, so as to comply with the applicable law, but
s as to permit the recovery of the fullest amount otherwise called for hereunder.

(k) . Construction and interpretation of this Lease shall be governed by the laws of the state in
- —yhich the Project is located; excluding any principles of conflicts of laws, - - = oo o ome e

0 Time is of the essence as to the performance of sach party's obligations under this Lease.

() All exhibits and addenda attached hereto are hereby incorporated into this Lease and
made a part hereof. TIn the event of any conflict between such exhibits or addenda (other than the rules and
regulations) and the terms of this Lease, such exhibits or addenda shall control. In the event of a conflict between
the rules and regulations attached hereto and the terms of this Lease, the terms of this Lease shall control.

(1) In the event either party shall commence an action to enforce any provision of this Lease,
the prevailing party in such action shall be entitled to receive from the other party, in addition to damages, equitable
or other relief, any and all costs and expenses incurred, including reasonable attorneys' fees and court costs and the
fees and costs of expert witnesses, and fees incurred to enforce any judgment obtained. This provision with respect
to attorneys fees incurred to enforce a judgment shall be severable from all other provisions of this Lease, shall
survive any judgment, and shall not be deemed merged into the judgment, Tenant shall also reimburse Landlord for
all costs incurred by Landlord in connection with enforcing its rights under this Lease in a bankruptey proceeding, or
other proceeding under Title 11 of the United States Code, as amended, including without limitation, legal fees,
experts' fees and expenses, court costs and consulting fees.

(o) There shall be no merger of the leasehold estate hereby created with the fee estate in the
Premises or any part thereof if the same person acquires or holds, directly or iudirectly, this Lease or any interest in
‘this Lease and the fee estate in the leaschold Premises or any interest in such fee sstate,

)] To the extent Tenant or its agents or employees discover any water leakage, water
damage or mold in or about the Premises or Project, Tenant shall promptly notify Landlord thereof in writing.

(@ Whenever Tenant requests Landlord to take any action not required of it hereunder or
give any consent required or permitted under this Lease, Tenant will reimburse Landlord for Landlord’s reasonable,
out-of-pocket costs payable to third parties and incurred by Landlord in reviewing the proposed action or consent,
including reasonable attorneys’, engineers’ or architects’ fees, within 30 days after Landlord’s delivery to Tenant of
a statement of such costs. Tenant witl be obligated to make such reimbursement without regard to whether Landlord
consents to any such proposed action,

" Tenant and its telecommunications companies, including local exchange
telecommunications companies and alternative access vendor services companics, shall have no right of access to
and within the Building, for the installation and operation of telecommunications systems, including voice, video,
data, Internet, and any other services provided over wire, fiber optic, microwave, wireless, and any other
transmission systems (“Felecommunigations Services™), for part or all of Tenant’s telecommunications within the
Building and from the Building to any other location without Landlord’s prior written consent. All providers of
Telecommunications Services shall be required to comply with the rules and regulations of the Building, applicable
Legal Requirements and Landlord’s policies and practices for the Buillding. Tenant acknowledges that Landiord
shall not be required to provide or arrange for any Telecornmunications Services and that Landlord shall have no
lability to any Tenantrelated party in connection with the installation, operation or maintenance of
Telecommunications Services or any equipment or facilities relating thersto. Tenant, at its cost and for its own
account, shall be solely responsible for obtaining all Telecommunications Services, '

(s) Tenant (if a corporation, partnership or other business entity) hereby represents and
warrants to Landlord that Tenant is and will remain during the Term a duly formed and existing entity qualified to
do business in the state in which the Premises are located, that Tenant has full right and authority to execute and
deliver this Lease, that each person signing on behalf of Tenant is authorized to do so, and that Tenant’s
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organizational identification number assigned by the Oregon Secretary of State is 747784-90. Landlord hereby

represents and warrants to Tenant that Landlord is a duly formed and existing entity qualified to do business in the

state in which the Premises are located, that Landlord has full right and authority to exccute and deliver this Lease,
“aind that each person signing on behalf of Landlord is authorized to do so. ST

v e o) - Landiord and Tenant agree that-all-administrative fees and late-charges-prescribed-in this

Lease are reasonable estimates of the costs that Landlord will incur by reason of Tenant’s failure to comply with the
provisions of this Lease, and the imposition of such fees and charges shall be in addition to all of Landlord’s other
rights and remedies hersunder or at law, and shall not be construed as a penalty.

38. Landlerd’s Lien/Security Interest. Landlord shall have no security interest or lien on any item
of Tenant’s Personal Property. Within seven (7) days after Tenant’s written request (provided that Tenant is not
then in default under this Lease), Landlord shall provide its standard form of personal property lien subordination
agreement (among Landlord, Tenant and any lender of Tenant with a security interest in Tenant's Personal
Property), which standard form shall have commercially reasonable terms and shall be subject to commercially
reasonable modifications as may be negotiated by the parties thereto. Landlord will execute such agreement
following the reasonable approval as to the final form of such document by the parties, and the execution of the
satne by Tenant and such sccured lender.

39. Limifation of Liability of Landlerd’s Partners, and Others. Tenant agrees that any obligation
or liability whatsoever of Landlord which may arise at any time under this Lease, or any obligation or liability which
may be incurred by Landiord pursuant to any other instrument, transaction, or undertaking contemplated hereby,
shall not be personally binding upon, nor shall resort for the enforcement thereof be had to the property of the
constituent partners of Landlord or any of their respective directors, officers, representatives, employees or agents,
regardless of whether such obligation or liability is in the nature of contract, tort, or otherwise.

40. Intentionally Omitted.

41. Easements; OC&R’s, Landlord reserves to itself the right, from. time to time, to grant such
casements, rights and dedications that Landlord deems necessary or desirable, and to cause the recordation of parcel
maps, easement agreements and covenants, conditions and restrictions, so long as such easements, rights,
dedications, maps and covenants, conditions and restrictions do not unreasonably interfere with the permitted use of
the Premises by Tenant or otherwise materially and unreasonably increase Tenant's obligations or materially and
unreasonably decrease Tenant's rights under this Lease. Tenant shall sign any of the aforementioned documents
upon request of Landlord (provided that any such instruments are in commercially reasonable form and any
applicable Financing Parties, whose consent is required for Temant to execute the same because of a written
agreement between Tenant and such Financing Parties, have given their consent therete, and failure to do so shall
constitute a material breach of this Lease. :

42. Crption to Extend. Landlord hereby grants to Tenant two (2) consecutive options to extend the
Lease Term (each, an “Qption’), each for a period of five (5) years (each five-year period, an “Ogption Term”)
commencing upon the expiration of the initial Lease Term, upon each of the following conditions and terms:

(2) Tenant shall give to Landlord, and Landlord shall actually receive, on a date which is at
least two hundred seventy (270} days and not more than three hundred sixty (360) days prior to the then scheduled
expiration date of the Lease Term, a written notice of Tenant’s excrcise of an Option (an “Option Notice™), time
being of the essence, If an Option Notice is not timely so given and received, the Option, and any subsequent
Option, shall automatically expire.

{b) Tenant shall have no right to exercise an Option, notwithstanding any provision hereof to
the contrary, (i) during the time commencing from the date Landlord gives to Tenant a notice of default pursuant to
this Lease and continuing until the noncompliance alleged in said notice of default is cured, or (if) during the period
of time commencing on the day after a monetary obligation to Landlord is due from Tenant and unpaid (without any
necessity for notice thereof to Tenant) and continuing until the obligation is paid, or (iii} if, during the twelve (12}
month period of time immediately prior to the time that Tenant attempts to exercise the Option, Landlord has given
fo Tenant one or more notices of defanlt under this Lease, whether or not the defaults are cured, or Tenant has been
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Jate on three or more occasions in the payment of a monetary obligation to Landlord (without any necessity for
notice thereof to Tenant), or (iv) if Tenant has committed any non-curable breach, or is otherwise in default of any
“of the terms, covenants or conditions of this Lease.

{©) The period of time within which an Option may be exercised shall not be extended or
-~ ~gnlarged by reason of Tenant's inability to exercise the Option because of the provisions of Paragraph-42(b) above.

(d) All Option rights of Tenant under this Paragraph 42 shall terminate and be of no further
force or effect, notwithstanding Tenant’s due and timely exercise of an Option, if, after such exercise; (i) Tenant
fails to pay to Landlord a monetary obligation of Tenant for a period of ten (10) days after-such obligation becomes
due (without any necessity of Landlord to give notice thereof to Tenant), or (ii) Tenant fails to commence to cure
any other default under this Lease within ten (10) days after the date that Landlord gives notice to Tenant of such
default and/or Tenant fails thereafler to diligently prosecute said cure to completion within thirty (30) days after the
date of such notice, or ({ii) Landlord gives to Tenant one (1) or more notices of default under this Lease, or Tenant is
late on one (1) or more occasions in the payment of a monetary obligation to Landlord (without any necessity of
notice thereof to Tenant), whether or not the defaults are cured, or (iv) Tenant has committed any incurable breach,
or is otherwise in default of any of the terms, covenants and conditions of this Lease.

(e The Options granted to Tenant in this Lease may be exercised only by the original Tenant
named in this Lease (the "Original Tenant"), any Tenant Affiliate to whom this Lease has been assigned, and any
Financing Party to whom this Lease has been assigned (or such Financing Party’s successors and assigns in the
event of a foreclosure pursuant to such Financing Party’s deed of trust or assignment of the Lease in lieu of
foreclosure), and may not be exercised or be assignéd, voluntarily or involuntarily, by ‘or to any other person or
entity. The Options herein granted are not assignable separate and apart from this Lease, nor may the Options be
separated from this Lease in any manner, either by reservation or otherwise.

(H All of the terms and conditions of this Lease except where specifically modified by this
Paragraph 42 or as otherwise stated to be applicable only to the initial Lease Term shall apply during any extended
Lease Term.

3 ‘The monthly Base Rent payable during any Option Term shall be equal to the then
current fair market value for the Premises (excluding the value of any Tenant-Made Alterations). The then current
fair market value for the Premises shall be determined as of the beginning of the Option Term, as follows:

H Promptly following receipt by Landlord of Tenant’s Option Notice, Landlord
and Tenant shall attempt to reach agreemnent on the Base Rent for the Option Term, which Base Rent shall be set at
the then current fair market monthly rental value for the Premises. If Landlord and Tenant are able to agree on the
Base Rent for the Option Term, Landlord and Tenant shalt immediately execute an amendment to this Lease stating
the Base Rent for the Option Term. :

(2} If the parties are unable to agree on the Base Rent for the Option Term within
forty-five (45) days following Landlord’s receipt of an Option Notice, then cach party, at its cost and by giving
notice to the other party, shall have ten (10) days within which to appoint a licensed commercial redl estate broker
with at least seven (7) years experience in commercial leasing transactions in the market area in which the Pretnises
are located, to determine and set the Base Rent for the Option Term at the then current fair market monthly rental
value for the Premises for a term equal to the Option Term, If a party does not appoint such a broker within such ten
(10) day period, the single broker appointed shall be the sole broker and shall set the Base Rent for the Option Term.
If two brokers are appointed by the parties as stated in this paragraph, they shall meet promptly and attempt to set
the Base Rent for the Option Term. If they are unable to agree within forty five (45) days after the second broker
has been appointed, they shall attempt to select a third broker meeting the qualifications stated in this paragraph
within ten (10) days after the last day the two brokers are given to set the Base Rent for the Option Term. If they are
unable to agree on the third broker, either of the parties to this Lease, by giving ten (10) days notice to the other
party, may apply to the presiding judge of the court of the County in which the Premises are located, for the
selection of a third broker who meets the gualifications stated in this paragraph. Bach of the parties shall bear the
cost of its own broker and one-half (1/2) of the cost of appointing the third broker and of paying the third broker's
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fee. The third broker, however selected, shall be a person who has not previously acted in any capacity for either

party.

&) Within twenty (20) days after the selection of the third broker, a majority of the

brokers shall set the Base Rent for the Option Term, If a majority of the brokers are unable to agree upon the Base

TRt witiiin the stipulated period-of time; the two closest-market determinations:shall-be-added together-and their
* total divided by two, and the resulting quotient shall be the Base Rent for the Premises during such Option Term.

(h) If the Base Rent for an Option Term has not been determined by the commencement date
of the Option Term, then until such Base Rent is determined, Tenant shall pay Base Rent to Landlord at the rate in
offect immediately preceding the Option Term, and if the actual Base Rent for the Option Term is determined to be
higher, then within fifteen (15) days affer the determination of such higher Base Rent, Tenant shall pay to Landlord
the difference for each month of the Option Term for which Base Rent has already become due.

43. Right of First Offer. Subject to the provisions of this Paragraph 43, effective during the initial
Lease Term only, Landlord hereby grants the Original Tenant a one-time (subject to Paragraph 43(b) below) right of
first offer to lease that certain space within the Project consisting of approximately 106,000 rentable square feet
within the building located at 6204-6210 N, Marine Drive, Portland, Oregon (the “First Offer Space"), as such First
Offer Space is depicted on Exhibit A attached hereto. Notwithstanding the foregoing, such first offer right of Tenant
shall commence only following the expiration or earlier termination of the existing leases perfaining to the First
Offer Space (collectively, the "Superior Leases"), including any renewals or extensions of such Superior Leases,
whether or not such renewal or extension is pursuant to an express written provision in 2 Superior Lease or
otherwise, and regardless of whether any such renewal is consummated pursuant to- a lease amendment or a now
lease.

(a) Procedure for Offer. Landlord shall notify Tenant ("First Offer Notice™) on the first
oceasion during the initial Lease Term (if any) that Landlord determines that Landlord shall commence the
marketing of the First Offer Space because the entirety of such First Offer Space shall become available for lease to
third parties, where no tenant under a Superior Lease desires to lease such space. The First Offer Notice shall set
forth Landlord's proposed material economic terms and conditions applicable to Tenant's lease of such space
{collectively, the "Economic Terms"). Notwithstanding the foregoing, Landlord's obligation to deliver the First
Offier Notice shall not apply during the last nine (9} months of the initial Lease Term.

{b} Procedure for Acceptance, If Tenant wishes to exercise Tenant's right of first offer with
respect to the First Offer Space, then within five (5) Business Days after delivery of the First Offer Notice to Tenant,
Tenant shall detiver an unconditional irrevecable notice to Landlord of Tenant's exercise of its right of first offer
with respect to the entire First Offer Space, and the Economic Terms shall be as set forth in the First Offer Notice.
If Tenant does not unconditionally exercise its right of first offer. within the five (5) Business Day period, then
Landiord shall be free to lease the space described in the First Offer Notice to anyone to whom Landlord desires on
terins that have economic value equivalent to at least ninety-five percent (95%) of the economic value of the
Economic Térms as offered to Tenant, and Tenant's right of first offer shall terminate as to the First Offer Space
described in the First Offer Notice; provided, however, that if Landlord is unable to enter into a signed, binding
Jease agreement for the Pirst Offer Space on such economic terms within six (6) months after the termination of
Tenant’s right of first offer under this Paragraph 43(b), then Tenant’s first offer rights under this Paragraph 43 shall
be reinstated, Landlord shall re-offer the space to Tenant on the same or different economic terms {(and such terms
shall thereafter be the “Economic Terms” for the purposes of this Paragraph 43) and Landlord and Tenant shall have
their respective rights and duties under this Paragraph 43 with respect to such new offer. The foregoing process
shall repeat itself until the First Offer Space is leased. Notwithstanding anything to the contrary contained herein,
Tenant must elect to exercise its right of first offer, if at all, with respect to the entire Pirst Offar Space, and not only
a portion thereof. :

{c) Condition_of First Offer Space. Tenant shall take the First Offer Space in its "as-is"
condition, and Tenant shall be entitled to construct improvements in the First Offer Space in accordance with the
provisions of Paragraph 12 above. : :
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(d) Lease of First Offer Space. If Tenant timely and properly exercises Tenant's right to
lease the First Offer Space as set forth herein, Landlord and Tenant shall execute an amendment {on Landlord's
form) adding such First Offer Space to the Lease upon the same non-economic terms and conditions as applicable to
the Premises, and upon Landlord's Economic Terms. Unless otherwise specified in Landlord's Economic Terms,
Tenant shall commence payment of rent for the First Offer Space and the Lease Term of the First Offer Space shall
- .~ —commence. upon the-date of delivery of such space to:Tenant: The:term of Tenant's lease of the-First Offer, Space
shall expire concurrently with the term of Tenant's lease of the current Premises, unless otherwise specified in
Landlord's Economic Terms. '

(e) No Defaults. The rights granted to Tenant in this Paragraph 43 may be exercised only by
the Original Tenant, any Tenant Affiliate to whom this Lease has been assigned, and any Financing Party to whom
this Lease has been assigned {or such Pinancing Party’s successors and assigns in the event of & foreclosure pursuant
to such Financing Party’s decd of trust or assignment of the Lease in lieu of foreclosure), and may not be exercised
or be assigned, voluntarily or involuntarily, by or to any other person or entity, The rights granted to Tenant in this
Paragraph 43 are not assignable separate and apart from this Lease, nor may they be separated from this Lease in
any manner, either by reservation or otherwise. Neither Tenant {nor any Tenant Affiliate or Financing Party) shall
have the right to lease First Offer Space as provided in this Paragraph 43 if, as of the date of the First Offer Notice,
or, at Landlord's option, as of the scheduled date of delivery of such First Offer Space to Tenant, Tenant is in default
under this Lease (which default has not been cured).

44. . Option to Terminate,

{a) Subject to the terms and conditions set forth in this Paragraph 44, Tenant shall have the
one-time option (the "Termination Optien") to terminate this entire Lease {but not only a portion of this Lease),
such termination to be effective as of the either (i) the last day of the thirty sixth (36™) full calendar month of the
initial Lease Term (the "First Termination Date™), or (ii) the last day of thé seventy second (72°) full calendar
month of the initial Lease Term (the "Second Termination Date™), but on no other date. The Termination Option
shall be subject to the following terms and conditions (if the following terms and conditions are not timely and
completely satisfied, then the Termination Option shall be nult and void with no further force and effect):

(D Tenant shall give Landlord written notice (the "Termination Notiee") of
Tenant's unconditional and irrevocable election to exercise the Termination Option at least two hundred seventy
(270) days prior to the applicable Termination Date (ic., either the First Termination Date or the Second
Termination Date, as designated by Tenant in the Termination Notice), time being of the essence. The date so
designated by Tenant in a timely delivered Termination Notice shall be referred to herein as the "Termination
Date".

(i) There shall exist no Event of Default under this Lease on the date Landlord
receives the Termination Notice or on the Termination Date (provided that either of such conditions may be waived
by Landlord in Landlord’s sole and absolute discretion).

(i) Concurrently with Tenant’s delivery of the Termination Notice to Landlord,
Tenant shall pay to Landlord an amount equal to the Termination Fee (as defined below) in immediately available
funds. If Tenant does not timely pay any portion of the Termination Fee to Landlord as set forth herein, then, at
Landlord’s option, in addition to all other rights and remedies of Landlord, (x) the Termination Option (and
Termination Notice) shall be null and void with no force and effect, and the Lease shall continue in full force and
effect as if Tenant had not elected to terminate the Lease, and/or (y) Tenant shall be in material default under the
Lease, without any notice and/or cure period, and Landiord may pursue all of its available rights and remedies in
connection therewith. The "Termination Fee" shall be either (A) the amount of §746,796.00 if the Termination
Date is the First Termination Date, or (B) the amount of $448,077.00 if the Termination Date is the Second
Termination Date.

()} Tn the event Tenant timely and properly exercises the Termination Option, the Lease
Term shall terminate effective as of the Termination Date, Base Rent, Tenant's Proportionate Share of Operating
Expenses and all other monetary obligations under this Lease shall be paid through and apportioned as of the
Termination Date, and neither Landlord nor Tenant shall have any rights, liabilities or obligations accruing under
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this Lease after the Termination Date, except for such rights and labilities which, by the tetms of this Lease are

obligations of Tenant or Landlord which expressly survive the expiration of this Lease. The Termination Option

shall automatically terminate and become null and void upon (i the failure of Tenant to timely or properly exercise
“the Termination Option (unless such condition is waived in writing by Landlord in its sole and absolute discretion);
or (i) Tenant's right to possession of the Premises being terminated prior to the exercise of the Termination Opticn.

45, Rooftop Premises. Landlord hereby grants to Tenant the nonexclusive right (as between
Landlord and Tenant) to occupy a portion of the reof of the Building, as designated by Landlord in Landlord's sole
and absolute discretion (hereinafter called the "Rooftop Premises") so that Tenant may install, use, operate and
maintain solar panels and related equipment, and satellite dishes (approximately 36" to 48" in diameter) and related
equipment, together with an observation deck in order to view such solar panels and related equipment including,
without limitation, an clevator from the Premises to such roof area (collectively, the "Rooftop Equipment") until
the expiration or termination of the term of the Lease. Notwithstanding anything to the contrary set forth in this
Paragraph 45, neither the Rooftop Equipment, nor any work or act in connection with the Rooftop Equipment, by or
on behalf of Tenant may invalidate or otherwise materially adversely affect the warranty relating to the roof, unless
otherwise specified by Landlord in writing in its sole and absolute discretion, The plans and specifications with
respect to the Roofiop Equipment shall be subject to Landlord's prior written approval, which approval landlord
shall not unreasonably withhold, The Roofiop Equipment, and Tenant's use thereof, shall be in subject to the
following additional conditions:

() The Rooftop Equipment shall be deemed to constitute Tenant-Made Alterations for all
putposes under this Lease, '

(b) Tenant shall feimburse Landlord for costs and expenses Incurred by Landlord in
connection with the Rooftop Equipment pursuant to the provisions of Paragraph 12(b) above. Notwithstanding the
foregoing, Tenant shall immediately, at its sole cost and expense, repair any and all damage resulting from the
presence and/or use of the Rooftop Equipment.

{c) The Rooftop Equipment shall be installed, used, operated and maintained solely on the
Roofiop Premises and solely at the expense of Tenant. Tenant shall perform the erection and installation of the
Roofiop Bquipment in accordance with an installation program reasonably approved and supervised by Landlord or
Landlord's contractor, and Tenant shall neither bring the Rooftop Equipment nor any associated equipment to the
Premises or Rooftop Premises without first giving Landlord reasonable prior written notice of the date and time of
the planned installation. Tenant shall ensure that the Rooftop Equipment shall in all cases be installed, used,
operated, maintained and removed in compliance with the following requirements (all as reasonably determined by
Landlord in its sole and absolute discretion): (i) the Rooftop Equipment shall not materially interfere in any way
with the Building’s existing engineering, window washing or other maintenance functions or duties; (i) the Rooftop
Equipment must be properly secured and installed so as not to be affected by high winds or other weather elements;
(iif) the Rooftop Bquipment must be properly grounded; (iv) the weight of the Roofiop Equipment shall not exceed
the load limits of the Building; and (v) in no event shall the Rooftop Equipment or any appurtenant wiring or cable
materially interfere with or otherwise materially adversely affect the electrical, mechanical, structural, life safety or
other building systerns of the Building, Tenant shall bear all costs and expenses in connection with the installation,
use, operation, maintenance and removal of the Rooftop Equipment, including all costs relating to the repair of any
damage to the roof or other parts of the Building caused directly or indirectly by any such installation, use,
operation, maintenance or removal, including, without limitation, waier damage or other damage resulting from
weather elements. ‘

(d) The installation of the Roofiop Equipment shall be performed by Tenant's contractor, as
reasonably approved by Landlord (which contractor shall carry insurance reasonably acceptable to Landlord and
provide to Landlord evidence of the same), and at Tenant's expense (or, at Landlord's option, by Landlord's
contractor, at Tenant's expense). Tenant may not install the Rooftop Equipment in a manner that penetrates the roof
membrane of the Building without Landlord's prior written consent (not to be unreasonably withheld), Without
limiting Tenant’s other obligations, Tenant shall reimburse Landlord for all reasonable costs associated with
obtaining confirmation that Landlord’s roof warranty witl not be affected by any penetration. The installation of the
Rooflop Equipment shall not (i) materially damage the Building or existing structures thereon or (i1} detract from the
aesthetics or physical attractiveness of the Building, in the case of (i) and (ii) as reasonably determined by Landlord.
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Landlord may obtain the services of a structural engineer to design any additional supports required to suppott the
Roofiop Equipment, and to monitor the installation thereof, and subject to the provisions of Paragraph 12(b) above,
Tenant shall reimburse Landlord, within thirty (30) days after receipt by Tenant of an invoice, and Tenant's receipt
of reasonable supporting documentation, for Landlord's actual and reasonable cost of such services and such
_supports. The Rooftop Equipment shall remain the personal property of Tenant and shall be removed by Tenant
_--prior-fo. the expiration or earlier termination of this I.ease; and: Tenant shall repair.any. damage caused by the
removal of the Rooftop Equipment and its associated wiring, cables and other components and immediately, at
Tenant’s sole cost and expense, restore the Rooftop Premises (and the Building) to the condition which existed prior
to the instailation of the Rooftop Equiprent.
(&) Tenant hereby agrees that the Rooftop Premises shall be faken “as is", "with all faults",
without any representations and warranties, and Tenant hereby agrees and warrants that it has investigated and
inspected the condition of the Rooftop Premises and the suitability of same for Tenant's purposes.

43 Tenant, at Tenant's sole cost and expense, will, at all times in connection with the
installation, use, operation and maintenance of the Rooftop Equipment, comply with all Legal Requirements
affecting the installation, use, operation and maintenance of the Rooftop Equipment, including, without limitation,
applicable building and fire codes, and will comply with all requirements of the Federal Aviation Administration
and Federal Communications Commission in respect thereof. Tenant, at Tenant's sole cost and expense, shall be
obligated to secure and obtain and provide Landlord with copies of all required permits, approvals and licenses for
or with respect to- the installation or operation of the Rooftop Equipment prior to the commencement of any
installation activities hereunder, and Tenant shall be obligated to keep in full force and effect and renew, as
applicable, all required permits, approvals and licenses required hereunder. The use of the Rooftop Equipment by
Tenant will be such as to not cause any interference (as defined by the engineering standards of the Federal
Communications Commussion) with communication receptions presently or hereafier located at or about the
Building,

{2 During the entire period that the Rooftop Equipment is situated in the Rooftop Premises,
“Tenant agrees to maintain comprehensive general public liability insurance against all claims for bodily injury, death
and property damage occurring in Premises and the area surrounding or in any way related to the Rooftop
Equipment in the amounts and in accordance with the terms set forth in this Lease and as otherwise reasonably
designated by Landlord; Tenant shall ensure that all insurance policies shall name Landlord and any other party
reasonably designated by Landlord as additional insureds. Tenant shall pay, when due and after Landlord’s demand,
for the cost of any additional insurance incurred by Landlord or the increase in any premiums on insurance
maintained by Landlord arising by reason of the erection or installation and maintenance of the Rooftop Equipment.

46. Representations of Contracting Party. Each of Landlord and Tenant {each a “Contracting
Party™) represents, on behall of itself and only as to itself, that as of the date of this Lease:

, (a) The Coniracting Party is an entity duly organized and validly existing under the laws of
the state of Delaware and is duly qualified to do business and is in good standing in the State of Orogon.

(b} The Contracting Party has the full power, authority and legal right to execute, deliver and
perform its obligations under this Lease. The execution, delivery and performance by the Contracting Party of this
Lease and the consummation of the transactions contemplated hereby and thereby have been duly authorized by all
necessary corporate, shareholder, governmental or other necessary third party action. This Lease has been duly
executed and delivered by the Contracting Party and constitutes the legal, valid and binding obligations of the
Contracting Party, enforceable against the Contracting Party in accordance with its terms, except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is sought by
proceedings in equity or at law),

{©) To the knowledge (without duty of investigation) of the Coniracting Party, the exccution,
delivery and performance by the Contracting Party of this Lease does not and will not (1) require any consent or -
approval of the board of directors {or similar body) of the Contracting Party or any shareholder of the Contracting
Party or of any other Person (as defined below) or entity which bas not been obtained and each such consent or
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approval that has been obtained is in full force and effect; (2) result in, or require the creation or imposition of any
lien, security interest, charge or encumbrance upon or with respect to any of the assets or properties now owned or
hereafier acquired by the Contracting Party, except with respect to the lien of any secured lender of Landlord or as
contemplated in this Lease; (3) violate ahy provision of any law, rule, regulation, order, writ, judgment; decree,
determination or award having applicability to the Contracting Party ot any provision of the certificate of
- incorporation. ot by.laws or other constitutive documents.of the Contracting Party; or (4) conflict with, result in a

breach of, or constitute a default under, any provision of the certificate of incorporation, bytaws or other constituent
documents or any resolution of the board of directors (or similar body) of the Contracting Party or any indenture or

- {oan or credit agreement or any other agreement, lease or instrument to which it is a party or by which it or its
properties and assets are bound or affected. “Person” means any individual, firm, corporation, company, voluntary
association, partnership, limited lability company, joint venture, trust, unincorporated organization, governmental
authority, committes, department, authority or any other body, incorporated or unincorporated, whether having
distinet legal personality or not.

(d) Intentionally Omitted.

(e) To the knowledge (without duty of investigation) of the Contracting Party, there is no
action, suit or proceeding at law or in equity by or before any governmental authority, arbitral tribunal or other body
now pending or threatened in writing against the Contracting Party or any of its properties, rights or assets which
(1) could reasonably be expected to have a material adverse effect on its ability to perform its obligations under this
Lease; or {2} affects the validity, binding effect or enforceability of this Lease.

{f) To the knowledge (without duty of investigation) of the Confracting Party, the
Contracting Party is in compliance with the Office of Foreign Assets Control, an agency of the U.S. Department of
the Treasury under the auspices of the Under Secretary of the Treasury for Terrorism and Financial Intelligence
(“OFAC™) and all Corrupt Practices Laws (as defined below), i obtaining any consents, licenses, approvals,
authorizations, rights, or privileges with respect to this Lease and, otherwise, are conducting all acfivities in
connection with this Lease in compliance with OFAC and all applicable Corrupt Practices Laws. “Corrupt
Practices Laws” means the Foreign Corrupt Practices Act of 1977 (Pub. L. No. 95 213, §§101 104), as amended,
and any equivalent U.S. or foreign law, ‘

() To the knowledge (without duty of investigation) of the Contracting Party, the
Contracting Party is not a Prohibited Person (as defined below). “Prohibited Person” means any person or entity
that is or has ever been (i) named, identified, or described on the list of “Specially Designated Nationals and
Blocked Persons” (Appendix A to 31 CFR chapter V) as published by OFAC at its official website,
hitp:/fwww.treas.gov/offices/enforcement/ofac/sdn/, or at any replacement website or other replacement official
publication of such list; (ii) named, identified or described on any other blocked persons list, designated nationals
list, denied persons Hst, entity list, debarred party list, unverified list, sanctions list or other list of individuals or
entities with whom United States persons may not conduct business, including lists published or maintained by
OFAC, tists published or raintained by the U.S. Department of Commerce, and lists published or maintained by the
U.S. Department of State; (iif) debarred or suspended from contracting with the United States Government or any
agency or instrumentality thereof; (iv) debatred, suspended, proposed for debarment with a final determination still
pending, declared ineligible or voluntarily excluded (as such terms are defined in any of the Debarment Regulations)
from contracting with any United States federal government department or any agency or instrumentality thereof or
otherwise participating in procurement or nonprocurement transactions with any United States federal government
department or agency pursuant to any of the Debarment Regulations(as defined below); (v) indicted, convicted or
‘had a governmental judgment rendered against it for any of the offenses listed in any of the Debarment Regulations;
(vi) subject to United States or multilateral economic or trade sanctions in which the United States participates; (vii)
owned or controlled by, or acting on behalf of, any governments, corporations, entities or individuals that are subject
to United States or multilateral economic or trade sanctions in which the United States participates; and (viii) acted
on behalf of any Person listed above or an affiliate of a Person listed above. “Debarment Regulations” means (x)
the government-wide Debarment and Suspension (Non procurement) regulations (Common Rule), 53 Fed. Reg.
19161 {(May 26, 1988); (y) Subpart 9.4 (Debarment, Suspension, and Ineligibility) of the Federal Acquisition
Regulations, 48 C.FR. 9.400 — 9.409; and (z) the revised Government wide Debarment and Suspension (Non
procuternent} regulations (Common Rule), 60 Fed. Reg. 33037 (June 26, 1995).
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() To the knowledge (without duty of investigation) of the Contracting Party, the
Contracting Party is in compliance with Executive Order No. 13,224, 66 Fed. Reg. 49,079 (2001), issued by the
President of the United States of America (Executive Order Blocking Property and Prohibiting Transactions With
Persons Who Commit, Thieaten to Comimit, or Support Terrorism) (the “Anti-Terrorism Order”) arid has not
previously violated the Anti-Terrorism Order. :

[Signafures on following page]
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N WITNESS WHEREOQF, Landlord and Tenant have executed this Lease and dated it as of the last date of
the signatures set forth below.

TENANT:

SOLOPOWER, INC,,
a Delaware corporation,

b EX. 6 PP/ Ex. 7(C)

Title: !
Date: jhg‘:; Zgj 20 ”

LANDLORD:

LIT INDUSTRIAL LIMITED PARTNERSHIP,
a Delaware limited partnership

By: LIT Holdings GP, LLC,
a Delaware limited liability company,
its sole general partner

By: Lion Industrial Properties, L.P.,
a Delaware limited partnersh1p,
its sole member

By: LIT GP Sub, LLC,
a Delaware limited liability company,
its sole general partner

By: Lion Industrial Trust,
a Maryland real estate investment trast,
its sole member and manager

B/ Ex. 6 PP/ Ex. 7(C) —

Nam:
Title

Date: _Slﬁpji —

Ex. 6 PP/ Ex. 7(C)
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RULES AND REGULATIONS

In the event of a conflict between the following Rules and Regulations and the terms of the Lease to which
this Addendum is attachied, the terms of the Lease shall control, :

L The sidewalk, entries, and driveways of the Project shall not be obstructed by Tenant, or its

" agents,ubflﬁéed by them for any purpose other than ingress and egress to and from the Premises.

2, Except as expressly permitted under this Lease, Tenant shall not place any objects, including
antennas, outdoor furniture, etc., in the parking areas, landscaped areas or other aréas outside of its Premises, or on
the roof 6f the Project.

3. Except for seeing-eye dogs, no animals shall be allowed in the offices, halls, or corridors in the
Project.

4. Tenant shall not disturb the occupants of the Project or adjoining buildings by the use of any radio
or musical instrument or by the making of loud or improper noises.

5. Intentionally Omitted.

6. Tenant shall not install or operate any steam or gas engine or boiler, or other mechanical apparatus
in the Premises, except as specifically approved in the Lease. Explosives or other articles deemed extra hazardous
shall not be brought into the Project.

7. Parking any type of recreational vehicles is specifically prohibited on or about the Project. Except
for the overnight parking of operative vehicles or as expressly permitted in the Lease, no vehicle of any type shall be
stored in the parking arcas at any time. In the event that a vehicle is disabled, it shall be removed within 48 hours.
There shall be no “For Sale” or other advertising signs on or about any parked vehicle. All vehicles shall be parked
in the designated parking areas in conformity with all signs and other matkings. Subject to Paragraph 14 of the
Lease, all parking will be open parking, and no reserved parking, numbering or lettering of individual spaces will be
permitted except as specified by Landlord. '

8. Tenant shall not wash or service any vehicles in or about the Premises or the Project.
9, Tenant shail maintain the Premises free from rodents, insects and other pests.
10. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment

of Landlord, is intoxicated or under the influence of liquor or drugs or who shall in any manner do any act in
violation of the Rules and Regulations of the Project.

11. Tenant shall not cause any unnecessary labor by reason of Tenant’s carelessness or indifference in
the preservation of good order and cleanliness. Landlord shall not be responsible to Tenant for any loss of property
on the Premises, however occurring, or for any damage done to the effects of Tenant by the janitors or any other
employee or persoin.

12, Tenant shall give Landlord prompt notice of any defects in the water, lawn sprihkler, sewage, gas
pipes, electrical lights and fixtures, heating apparatus, or any other service equipment affecting the Premises.

i3. “Tenant shall not permit storage outside the Premises, including without limitation, outside storage
of trucks and other vehicles, or dumping of waste or refuse or permit any harmful materials to be placed in any
drainage system or sanitary system in or about the Premises.

14, " All moveable trash receptacles provided by the trash disposal firm for the Premises must be kept
in the trash enclosure areas, if any, provided for that purpose,
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15, No auction, public or private, will be permiited on the Premises or the Project.

16. No awnmgs shall be placed over the windows in the Premises except with the prior wntten
consent of Landiord,

17, __The Premises shall not be used for lodzing, sleeping or cookmg or for any immoral or illegal
purposes or for any purpose other than that speclﬁed in the Lease. No gaming devices shall be operated in the
Premises. :

18. Tenant shall ascertain from Landlord the maximum amount of electrical cutrent which can safely
be used in the Premises, taking into account the capacity of the elecirical wiring in the Project and the Premises and
the needs of other tenants, and shall not use more than such safe’ capacity, Landlord’s consent to the installation of
electric eqmpment shall not relieve Tenant from the obligation not to use more electricity than such safe capacity.

19. Tenant assumes full responsibility fot protecting the Premises from theft, robbery and pilferage.

20. Tenant shall not install or operate on the Premises any machinery or mechanical devices of a
nature not directly related to Tenant’s ordinary use of the Premises and shall keep all such machinery free of
vibration, noise and air waves which may be transmitted beyond the Premises.

21. Tenant shall not introducs, disturh or release asbestos or PCBs onto or from the Premises.

22, Tenant shall at all times conduct its operations in a good and workmanlike manner, employing
best management practices to minimize the threat of any violation of Environmental Requirements.

8805 1v8 , ‘ Rules and Regulations-2
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EXHIBIT A

o PREMISES, OUTSIDE YARD AREA,
TENANT'S EXCLUSIVE PARKING AREA, AND FIRST OFFER SPACE

[See Attached]

2805148 A-1
Ex. 6 PP/ Ex.7(C)

ED_005854_00000149-00045



EXHIBIT A

Premises, Qutside Yard Area, Tenant's Exclusive
Parking Area, and First Offer Space
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EXHIBITB

FORM OF CONSENT TO ASSIGNMENT AGREEMENT

' AND FORM OF CONSENT TO SUBLEASE AGREEMENT |

[See Attacﬁcd]

B-1

Ex. 6 PP/ Ex. 7(C)

ED_005854_00000149-00047



CONSENT TO ASSIGNMENT AGREEMENT

This Consent to Assignnient Agreement (this "Agreement") ismadeasof .~ byand

among ("Landlord™), - ("Aésignor"), and
("Assignee").
RECITALS
A. Reference is hereby made to that certain (the "Lease"), for certain

space (the "Premises”) located in that certain building whose address is 6308-6310 N. Marine Drive, Portland,
. Oregon, as more particularly described in the Lease, ‘

B. Pursuant to the terms of the Lease, Landlord's consent to the proposed assignment to Assignee
of Assignor's interest under the Lease is required, and Assignor has requested Landlord's consent fo the
assignment of the Lease from Assignor to Assignee and the assumption of the Lease by Assignee (the
"Assignment™). Landlord is willing to consent to the Assignment, but only on the terms and conditions
contained herein.

C.  Alldefined terms not otherwise expressly defined hetein shall have the respective meanings
given in the Lease.

AGREEMENT

1. Landlord's Consent; Assumption. Landlord hereby consents to the Assignment; provided,
however, such consent is granted by Landlord only upon the terms and conditions set forth in this Agreement,
Landlord agrees that this Agreement shall be the only consent required by Landlord under the Lease to permit
the Assignment; provided, however, that nothing contained herein shall limit Landlord's right to withhold or
condition its consent to any other assignments of the Lease or any other matters for which Landlord's consent
or approval is required under the Lease. Assignee hereby expressly assumes the Lease and agrees to be bound
by and to perform and comply with, for the benefit of Landlord, each and every obligation of Assignor under
the Lease. This Agreement shall not be construed to modify, waive or amend any of the terms, covenants and
conditions of the Lease or to waive any breach thereof or any of Landlord's rights or remedies thercunder or to
enlarge or increase any obligations of Landlord under the Lease. Any terms of the Assignment which are
inconsistent with the terms of the Lease or this Agreement shall be of no force or effect.

2. Non-Release of Assionor: Further Transfers. Neither the Assignment nor this consent thereto
shall release or discharge Assignor from any liability, whether past, present or firture, under the Lease or alter
the primary liability of Assignor to pay the rent and perform and comply with all of the obligations of the
tenant to be performed under the Lease. Neither the Assignment nor this consent thereto shall be construed as
a waiver of Landlord's right to consent to any further subletting by the Assignee or to any assignment by
Assignee of its rights, title, interest and obligations under the Lease, or as a consent to any portion of the
Premises being used or occupied by any other party. Assignor and Assignee shall be jointly and severally
fiable under the Lease and this Agreement. Landlord may consent to subsequent sublettings and assignments
of the Lease or any amendments or modifications thereto without notifying Assignor nor anyone else liable
under the Lease and without obtaining their consent (provided, however, that Assignor shall only be liable with
respect to the terms of any such subsequent transaction, amendment or modification if it receives written notice
of the same; provided, further that Assignor shall remain liable for the same so long as it receives such written
notice without any requirement for consent or approval) . '

3 Representations and Warranties. Assignor hereby covenants, represents and wartants to
Landlord as follows: '

103584v1
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(a) Assignor has full right and authority to assign its interest to Assignee; and

(b) Except for this Agreement and [IF APPLICABLE, IDENTIFY ANY SUBLEASES
OR ASSIGNMENTS ENTERED INTO IN ACCORDANCE WITH THE TERMS
AND CONDITIONS OF THE LEASE], no other transfer or assignment of the
Lease or Premises or sublefting of the Premises or any part thereof has heen
previously made by Assignor.

4, General Provisions.

4.1 Brokerage Commission. Assignor and Assignee covenant and agree that under no
circumstances shall Landlord be liable for any brokerage commission or other charge or expense in
connection with the Assignment and/or this Agreement and Assignor and Assignee agree to protect, defend,
indemnify and hold Landlord harmless from the same and from claims, liabilities, costs and expenses
(including, but not limited to, attorney’s fees) incurred by Landlord in resisting any claim for any such
brokerage commission, charge or expense.

4.2 Security Deposit. Assignor hereby transfers to Assignee Assignor's interest in any
security deposit given to Landlord under the Lease. Assignor hereby assigns to Assignee any claims against
Landlord with respect to any such security deposit. Assignee shall protect, indemnify, defend and hold
Landlord harmless from and against any ¢laims Assignor may raise against Landlord with respect to any such
security deposit.

4.3 Controlling Law. The terms and provisions of this Agreement shall be construed in
accordance with and governed by the laws of the State of Oregon.

4.4 Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their permitted heirs, successors and assigns. As used herein, the singular number includes
the plural and the masculine gender includes the feminine and neuter.

4.5 Estoppel. Assignor warrants, represents and certifies to Landlord that to Assignor’s
current actual knowledge as of the date of this Agreement: {a) Landlord is not in default under the Lease; and
(b) Assignor does not have any defenses or offsets to payment of rent and performance of its obligations
under the Lease as and when same become due. '

4.6 Captions. The paragraph captions utilized herein are in no way intended to interpret
or limit the terms and conditions hereof; rather, they are intended for purposes of convenience only.

4.7 Partial Invalidity. If any term, provision or condition contained in this Agreement
shall, to any extent, be invalid or unenforceable, the remainder of this Agreement, or the application of such
term, provision or condition to persons or circumstances other than those with respect to which it is invalid or ‘
unenforceable, shall not be affected thereby, and each and every other term, provision and condition of this
Agreement shall be valid and enforceable to the fullest extent possible permitted by law.

4.8 Attorney's_Fees. If either party commences litigation against the other for the
specific performance of this Agreement, for damages for the breach hereof or otherwise for enforcement of
any remedy hereunder, the parties hereto agree to and hereby do waive any right to a trial by jury and, in the
event of any such commencement of litigation, the prevailing party shall be entitled to recover from the other
party such costs and reasonable attorneys' fees as may have been incurred.
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4.9 Landlord's Costs. Assignor and Assignee shall be jointly and severally liable to
reimburse Landlord, upon demand, for costs and reasonable attorney's fees incurred by Landlord in
connection with this Agreement and Landlord’s consent to the Assignment (upon the terms and conditions set
forth in this Agreement).

4.10  Facsimile. Each party hereto shall be authorized to rely upon the signatures of all of
the parties hereto on this Agreement which are delivered by facsimile as constituting a duly authorized,
irrevocable, actual delivery of this Agreement with original ink signatures of each person and entity.

411  Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, and all of which together shall constitute one and the same instrument.

4.12  Authority. The individuals executing this Amendment on behalf of Landlord,
A351gn0r and Assignee, and Landlord, Assignor and Assignee, hereby represent and warrant to each of the
other parties that Landlord, Assignor and Assignee each have full power and authority to enter into this
Agreement and the persons signing on behalf of Landlord, Assignor and A551gnee have been fully authorued
to do so by all necessary action on the part of such parties.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed this Consent to Assignment Agreement as
of the day and year first above written.

"Landlord"

By:
Name:
Its:

By:
Name:
Its:

"Assignor"

By:
Name:
Its:

By:
Name:
Hs:

"Assignee”

" By:
Name:
Iis:

By:
Name:
Its:

103584v1 Ex. 6 PP/ Ex. 7(C)
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CONSENT TO SUBLEASE AGREEMENT

“THIS CONSENT TO SUBLEASE AGREEMENT (this "Agreement”) is wade as of

, by and among, , & {"Landlord™),
[P , a_ Sy, "‘“"'“"““(“Tenant");“““an'd“““' e a
("Subtenan M.

RECITALS:

A. Reference is hereby made to that certain ~, between Landlord and
Tenant (as the same may be amended, the "Lease”) for premises consisting of approximately 225,250
rentable square feet and commonly known as 6308-6310 N. Marine Drive, Portland, Oregon (the
"Premises"), as more partionlarly described in the Lease.

B. Pursuant to the terms of Paragraph 17 of the Lease, Tenant has requested Landlord's
consent to that certain , dated between Tenant and Subtenant (the
"Sublease™), with respect to a subletting by Subtenant from Tenant of [the Premises] [a portion of the
Premises], as more particularly described in the Sublease (the "Sublet Premises”). A copy of the
Sublease is attached hereto as Exhibit “A”. Landlord is willing to consent to the Sublease on the terms
and conditions contained herein. ‘

C. All defined terms not otherwise expressly defined herein shall have the respective
meanings given in the Lease.

AGREEMENT:

1. Landlerd's Consent. Landlord hereby consents to the Sublease; provided however,
notwithstanding anything contained in the Sublease or this Agreement to the contrary, such consent is
granted by Landlord only upon the terms and conditions set forth in this Agreement. The Sublease is
subject and subordinate to the Lease, Subtenant shall not violate any of the terms of the Lease, and
Subtenant shall comply with all provisions of the Lease to the extent incorporated into the Sublease.
Landlord shall not be bound by any of the terms, covenants, conditions, provisions or agreements of the
Sublease. Nothing contained in this Agreement shall: (a) be construed to modify, waive or affect (i) any
of the provisions, covenants or conditions in the Lease, (ii) any of the obligations of the tenant under the
Lease, or (iii) any rights or remedies of Landlord under the Lease or to enlarge or increase Landlord’s
obligations or the rights of the tenant under the Lease; and/or (b) be construed to waive any past, present
or future breach or default on the part of Tenant or Subtenant under the Lease. No modifications may be
made to the Sublease without Landlord’s prior written consent (which consent shall not be unreasonably
withheld). In case of any conflict between the provisions of this Agreement and the provisions of the
Sublease, the provisions of this Agreement shall prevail unaffected by the Sublease,

2. Non-Release of Tenant; Further Tranpsfers. Neither the Sublease nor this consent
thereto ‘shall release or discharge Tenant from any liability, whether past, present or future, under the
Lease or alter the primary liability of the Tenant to pay the rent and perform and comply with all of the
obligations of Tenant to be performed under the Lease (including, without limitation, the payment of all
bills rendered by Landlord for charges incurred by Subtenant for services and materials supplied to the
Sublet Premises). Neither the Sublease nor this consent thereto shall be construed as a waiver of
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Landlord's right to consent to any further subletting either by Tenant or by the Subtenant or to any

' assigiment by Tenant of the Lease or assignment by the Subtenant of the Sublease, or as a consent to any

- portien of the Sublet Premises-being used- or oecoupied by any other party. Landlord may consent to
subsequent sublettings and assignments of the Lease or the Sublease or any amendments or modifications
thereto without notifying Tenant or Subtenant nor anyone else liable under the Lease and without

obtaining their consent. No such action by Landlord shall relieve such persons from any liability to
Landlord or otherwise with regard to the Sublet Premises.

3. Relationship With Landlord. Tenant heroby assigns and transfers to Landlord Tenant's
interest in the Sublease and all rentals and income arising therefrom, subject to the terms of this Section
3. Landlord, by consenting to the Sublease agrees that until a default shall occur in the performance of
Tenant's obligations under the Lease, and subject to any payments due Landlord under Paragraph 17(b)
of the Lease (for excess rental and other excess consideration, as described in such Paragraph 17(b))
andfor other amounts to which Landlord is entitled under the Lease, Tenant may receive, collect and
enjoy the rents accruing under the Sublease. In the event Tenant shall default in the performance of its
obligations to Landlord under the Lease (whether or not Landlord terminates the Lease), Landlord may,
at its option {in its sole and absolute discretion) by notice to Tenant, to (i) terminate the Sublease, (ii)
elect to receive and collect, directly from Subtenant, all rent and any other sums owing and to be owed
under the Sublease, as further set forth in Section 3.1 below, and/or (iii) elect to succeed to Tenant's
interest in the Sublease and cause Subtenant to attorn to Landlord, as further set forth in Section 3.2
below,

3.1 Landlord's Election to Receive Rents. Landlord shall not, by reason of the
Sublease, the collection of reats or any other sums from the Subtenant or otherwise, be deemed liable to
Subtenant for any failure of Tenant to perform and comply with any obligation of Tenant. Tenant hereby
itrevocably authorizes and directs Subtenant, upon receipt of any written notice from Landlord stating
that a default exists in the performance of Tenant's obligations under the Lease, to pay to Landlord the
rents and any other sums due and to become due under the Sublease. Tenant agrees that Subtenant shall
have the right to rely upon any such statement and request from Landlord, and that Subtenant shall pay
any such rents and any other sums to Landlord without any obligation or right to inquire as to whether
such default exists and notwithstanding any notice from or claim from Tenant to the contrary, Tenant
shall not have any right or claim against Subtenant for any such rents or any other sums so paid by
Subtenant to Landlord. Landlord shall credit Tenant with any rent received by Landlord under such
assignment but the acceptance of any payment on account of rent or any other amount from Subtenant as
the result of any such default or otherwise shail in no manner whatsoever be deemed an attornment by the
Landlord to Subtenant or by Subtenant to Landlord, be deemed a waiver by Landlord of any provision of
the Lease or serve to release Tenant from any liability under the terms, covenants, conditions, provisions
or agreements under the Lease. Notwithstanding the foregoing, any other payment of rent or other
amounts from Subtenant directly to Landlord, regardless of the circumstances or reasons therefor, shall in
no manner whatsoever be deemed an attornment by Subtenant to Landlord in the absence of a specific
written agreement signed by Landlord to such an effect.

3.2 Landlord's Election of Subtenant Atforament. In the event Landlord elects,
at its option (in its sole and absolute discretion), to cause Subtenant to attorn to Landlord, Subtenant shall
immediately attoin to Landlord under the terms of the Sublease, Landlord shall undertake the obligations
of Tenant under the Sublease from the time of the exercise of the option, but Landiord shall not (i) be
liable for any prepayment of rent, any security deposit paid by Subtenant or any other amount paid by
Subtepant to Tenant, (ii) be liable for any improvement allowances, contributions, disbursements,
abatement and/or other amounts and/or concessions to be paid and/or provided by Tenant to Subtenant,
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(iii) be liable for any previous act or omission of Tenant under the Lease and/or the Sublease (including,
without limitation, any deéfault by Tenaat), (iv) be subject to any defenses or offsets previously accrued
_ which Subtenant may have against Tenant, or (v) be bound by any changes or modifications made to.the
Sublease without the written consent of Landlord. '

-

4, General Provisions.

4.1 Consideration for Sublease,

(a) Landlord’s consent under this Agreement is conditioned upon the
delivery to Landlord of a fully executed written Sublease. Additionally, Tenant shall, within ten (10}
days after demand by Landlord, reimburse Landlord for Landlord’s reasonable attorneys” fees incurred in
connection with processing the proposed Sublease and preparing this Agreement,

)] Tenant and Subtenant represent and warrant that there are no additional
- payments of rent or any other consideration of any type payable by Subtenant to Tenant with regard to
the Sublet Premises other than as disclosed in the Sublease.

4.2 Brokerage Commission. Tenant and Subtenant covenant and agree that under
no circumstances shall Landlord be liable for any brokerage commission or other charge or expense in
connection with the Sublease and Tenant and Subtenant agree to protect, defend, indemnify and hold
Landlord harmless from the same and from any cost or expense (including but not limited to reasonable
attorneys' fees) incurred by Landlord in resisting any claim for any such brokerage commission.

4.3 Recapture. This consent shall in no manner be construed as limiting Landlord's
ability to exercise its rights, if any, to recapture any portion of the Premises as set forth in the Lease, in
the event of a proposed future sublease, assignment or other transfer of the Lease, Sublease and/or any
portion of the Premises. ‘ :

: 4.4 Controlling Law. The terms and provisions of this Agreement shall be
construed in accordance with and governed by the laws of the State of Oregon. '

4.5 Binding Effect. This Agreement shall be binding upon and inure to the benefit
of the parties hereto, their heirs, successors and assigns. As used herein, the singular number includes
the plural and the masculine gender includes the feminine and neuter.

‘ 4.6 Estoppel. Tenant warrants, represents and certifies to Landlord that to Tenant’s
current actual knowledge as of the date of this Agreement: (a) Landlord is not in default under the
Lease; and (b) Tenant does not have any defenses or offsets to payment of rent and performance of its
obligations under the Lease as and when same become due.

4.7 Captions. The paragraph captions utilized herein are in no way intended to
interpret or limit the terms and conditions hereof; rather, they are intended for purposes of convenience
only.

4.8 Partial_Invalidicy. If any term, provision or condition contaired in this
Agreement shall, to any extent, be invalid or unenforocable, the remainder of this Agreement, or the -
application of such term, provision or condition to persons or circumstances other than those with respect
to which it is invalid or unenforceable, shall not be affected thereby, and each and every other term,
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provision and condition of this Agreement shall be valid and enforceable to the fullest extent possible

©r permitted by law. - ) - o S ' o o o
4.3 ttorneys' Fees, If oither party commences litigation against the other for the

specific performance of this Agreement, for damages for the breach hereof or otherwise for enforcement

of any remedy hereunder, the parties hereto agree to and hereby do waive any right to a trial by jury and,
in the event of any such commencement of litigation, the prevailing party shall be entitled to recover
from the other party such costs and reasonable attorneys' fees as may have been incurred.

4.9 Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original part and all of which together shall constitute a single agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed this Consent fo Sublease Agreement as of
the day and year first above written.

“Landlord™:

By:
Name:
Its:

By:
Name:
Tts:

“Tenant™:

By:._
Name:
Title:

By:
Name:
Title:

“Subtenant™;

By:
Name:
Title:

Name:
Title:
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EXHIBIT “A”

SUBLEASE

[See Attached]
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EXHIBIY C

FORM OF GOVERNMENTAL LENDER SUBORDINATION AND NON-DISTURBANCE AGREEMENT

- : [SecAttached] o o
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Recorded at Request of:

___When Recorded Mail to:

Loan No.

SUBORDINATION,

NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT, made as of , 20, by and among LIT
INDUSTRIAL LIMITED PARTNERSHIP, a Delaware limited partnership (“Borrower”),
ALLSTATE INVESTMENTS, LL.C, a Delaware limited lability company, as agent and
investment manager for one or more of its affiliated insurance companies (“Lender”), and
SOLOPOWER, INC., a Delaware corporation {(““Tenant”),

 WITNESSETH:
Recital of Facts:

Borrower has applied to Lender for a loan that will be secured by a Deed of Trust,
Assignment of Rents and Security Agreement (the “Deed of Trust”) from Borrower, as trustor,
for Lender, as beneficiary, to be recorded in the Official Records of Multnomah County, Oregon.
The Deed of Trust will encumber the real property in the City of Portland and County of
Multnomah, Oregon, commonly known as 6308-6310 N. Marine Drive, Portland, Oregon, which
is described in Exhibit A attached hereto and made a part hereof (the “Property’). Tenant is the
tenant under the Lease (the “Lease”) dated July ___, 2011, between Borrower, as landlord, and
Tenant, as tenant. Lender acknowledges that Tenant’s interests under the Lease are encumbered
by a certain Leasehold Deed of Trust for the benefit of a lender to Tenant, or a guarantor ofa
lender to Tenant, that is a federal, state, or local government entity or a non-governmental entity
acting on behalf of such federal, state, or local government entity (a “Governmental Lender™),
dated ' ,20 , and recorded as Instrument No. in the Official
Records of Multnomah County, Oregon, or will be so encumbered by a Governmental Lender at
a future date during the tenancy of Tenant (the “Leasehold Encumbrance”). Lender further
acknowledges that there may be more than one Governmental Lender or successive
Governmental Lenders. Borrower will assign the Lease (as encumbered by the Leasehold
Encumbrance) to Lender pursuant to the Deed of Trust. Borrower, Lender, and Tenant will
subordinate the Lease to the Deed of Trust, cffective as of the date on which the Deed of Trust is
recorded, as provided in this Agreement.
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NOW, THEREFORE, Borrower, Lender, and Tenant agree as follows:

o ..1. _ Subordination. The Lease is hereby made and shall at all times be subject and.
subordinate in all respects to the Deed of Trust and all indebtedness and obligations now or
hereafter secured by the Deed of Trust, including, without limitafion, all amendments,
modifications, extensions, supplements, substitutions, and replacements of the Deed of Trus*t and
all advances made by Lender to Borrower secured by the Deed of Trust.

. 2, Nondisturbance. If there is a judicial foreclosure sale, a sale pursuant to the

power of sale, or an acceptance of a deed in lieu of foreclosure under the Deed of Trust (any such -
event being a “Foreclosure Sale™), the Lease shall not be terminated (or subject to termination}) as
a result of the Foreclosure Sale, nor shall Tenant’s use, possession, or enjoyment of the portion
of the Propesty demised by the Lease be disturbed, so long as no default exists and no other

event has occurred under the Lease that would give the landlord under the Lease the right to
terminate the Lease or would cause automatic termination of the Lease. Tenant agrees that the
person or entity, which may include TLender, and its successors and assigns, that acquires title to
the Property by reason of a Foreclosure Sale and succeeds to the interest of Borrower as landlord
under the Lease (such person or entity being the “Foreclosure Purchaser”) shall not be (a) liable
for any act or omission of Borrower or any other prior landlord under the Lease; (b) subject to
any claim, charge, offset, or defense under the Lease that Tenant might have against Borrower or
any such prior landlord based on any act, omission, event, or occutrence before the Foreclosure
Sale, except for any offset or abatement rights expressly permitted under the Lease (such as any
peuods of free rent or any rights to abate rent during any interference with Tenant’s use and
enjoyment of the Property); (c) bound by any rent, additional rent, or deposit that Tenant might
have paid in advance to Borrower or any such prior landlord for more than the current month (or
other period for which rent or additional rent is to be paid in advance in accordance with the
Lease) in which the Foreclosure Sale occurs, unless such rent, additional rent, or deposit is
actually received by the Foreclosure Purchaser; (d) responsible for repairing or restoring the
Propetty in the case of damage by fire or other casualty or taking by condemnation, but Lender
shall make insurance proceeds available so that the Tenant may restore the Property or cause it to
be restored; (e) obligated fo perform any construction work required to be done by Borrower or
any such prior landlord or to reimburse Tenant for any construction work performed by Tenant;
or (f) bound by any agreement not expressly set forth in the Lease.

3. Attornment. If the interest of the landlord under the Lease is transferred by
reason of a Foreclosure Sale, Tenant shall be bound to the Foreclosure Purchaser and the
Foreclosure Purchaser shall be bound to Tenant under the Lease for the balance of the term of
the Lease, and any extension thereof which may be effected in accordance with the Lease, with
the same force and effect as if the Foreclosure Purchaser were the original landlord under the
Lease, except as otherwise provided in paragraph 2 hereof. Tenant hereby attorns to the
Foreclosure Purchaser as the landlord under the Lease, such attornment to be effective and self-
operative upon the Foreclosure Sale without the execution of any further agreement. The
respective rights and obligations of the Forcclosure Purchaser and Tenant upon such attornment,
to the extent of such balance of the term of the Lease and any such extension, shall be the same

- as now set forth in the Lease, except as otherwise provided in paragraph 2 hereof.
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4, Covenants. With respect to the assignment of the Lease by Borrower to Lender

- —pursuant to the Deed of Trust; Tenant shall pay all rent and perform all obligations under the

- ..——Lease to Borrower until-Tenant receives written notice from Lender,-in-which-event-Tenant
agrees to pay all rent and to perform all obligations under the Lease directly to and for the benefit

___of Lender or such other party as Lender directs in such notice, and Borrower authorizes Tenant

to do so in accordance with the instructions of Lender. Borrower agrees that such payment and
performance to and for the benefit of Lender shall satisfy Tenant’s obligations under the Lease.
Tenant agrees that Lender assumes no obligations under the Lease by virtue of the assignment of
the Lease by Borrower to Lender pursuant to the Deed of Trust and that Lender shall not become
liable for any obligations under the Lease until Lender acquires title to the Property as a
Foreclosure Purchaser at a Foreclosure Sale. As long as the Deed of Trust is a lien against the
Property:

(a) Tenant shall not pay any rent under the Lease more than one (1) month in
advance.

(b)  Lender shall not be bound by any amendment made without the prior written
consent of Lender, except for any amendment to memorialize the exercise of any express right or
option of Tenant under the Lease, such as a renewal option,

(c) Tenant shall not terminate the Lease, exoept upon default or breach by Borrower,
after giving Lender written notice and opportunity to cure pursuant to this Agreement, or except
pursuant to any express carly termination right in favor of Tenant under the Lease.

(d)  If Borrower defaults under or breaches the Lease, Tenant shall promptly send
written notice to Lender describing each such default or breach and give Lender the following
opportunity to cure such default or breach:

)] in the case of a default or breach that is capable of being cured without
possession of the Property, Lender shall have the cure period available to Borrower under
the Lease plus sixty (60) days to cure such default or breach; and

(i)  if curing such default or breach requires possession of the Property,
Lender shall have sixty (60) days after the date on which Lender obtains possession of
the Property to cure such default or breach.

Tenant shall not terminate the Lease because of any such default or breach by Borrower unless
Borrower has given such written notice to Lender and Lender has failed to cure such default or
breach within the applicable period of time.

5. Leaschold Encumbrance. Lender acknowledges and agrees that the beneficiary
under the Leasehold Encumbrance has or will acquire the right to succeed to Tenant’s interests
under the Lease pursuant to the terms of the Leasehold Encumbrance. After notice, Lender
agrees that its consent shall not be required for any such succession, whether by the original
beneficiary or any successors or assigns, and that, if such succession occurs, Lender will
recognize the successor (and any successors or assigns} and will not disturb such successor’s (or
any successors’ or assigns’) tenancy under the Lease, subject to the terms of this Agreement.
Lender also acknowledges that, in lieu of foreclosing under the Leasehold Encumbrance, the
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beneficiary and Tenant may elect to cause Tenant to assign its interests under the Lease to a new
-~ party; which -would then become the tenart unider the Dease. Lender agrees that '(i‘) Dendet’s
-—~gonsent-shall not be- reqmred for- any such-assignment-and (ii) Lender will-recognize-the-assignee
and will not disturb the assignee’s tenancy under the Lease, subject to the terms of this
Agreement; provided that such assignee shall assume all of the obligations of the tenant under

the Lease accruing from and after the effective date of such assignment.

6. Notices. All notices under this Agreement shall be properly given only if made in
writing and either mailed by certified mail, return receipt requested, postage prepaid, or delivered
by hand (including messenger or recognized delivery, courier, or aiv express service) to the party
at the address set forth in this paragraph or such other address as such party may designate by
notice to the other parties. Such notices shall be effective on the date of receipt (evidenced by
the certified mail receipt) if mailed or on the date of delivery if hand delivered. If any such
notice is not received or cannot be delivered because the receiving party changed its address and
did not give notice of such change to the sending party ot due to a refusal to accept such notice
by the receiving party, such notice shall be effective on the date delivery is attempted. Any
notice under this Agreement may be given on behalf of a party by the attorney for such party.

(a)  The address of Borrower is

, attention:

(b) The address of Lender is

, attention:

(c) The address of Tenaant is

, attenfion:

7. Miscellancous. This Agreemént shall be governed by and construed in
accordance with the laws of the State of Oregon. If there is any conflict or inconsistency
between this Agreement and the Lease, this Agreement shall control. This Agreement may be
executed in counterparts, each of which shall be an original but all of which together shall
constitute one agreement. This Agreement shall bind and inure to the benefit of Borrower,
Lender, and Tenant and their respective successors and assigns.

IN WITNESS WHEREOF, Borrower, Lender, and Tenant have exccuted this Agreement
as of the date first hereinabove written,

TENANT:

SOLOPOWER, INC,,
a Delaware corporation

By

Title

NYDOCS03/923642 2 P -
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LENDER:

a

NYDOCS03/923642.2

By

Title

LANDLORD:

a

By

Title

- BORROWER:

a

By

Title
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- Pescription of-the Property -

EXHIBIT A

All of the real property in the City of Portland, and County of Multnomah, State of

Oregon, described as follows:

NYDOCS03/923642.2
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e STATE OF ey ~)- } — _
) s8.
County of )
On ,20 -, before me, .
a Notary Public in and for the State of , personally appeared

, personally known to me (or proved to me on the basis
of satisfactory evidence) to be the person whose name is subscribed to the within instrument, and
acknowledged to me that he or she executed the within instrument in his or her authorized
capacity and that, by his or her signature on the within instrument, the person or eufity upon
behalf of which he or she acted executed the within instrument.

WITNESS my hand and official seal.

Signature ‘ : (Seal)

. {Ex.6 PP/EX. 7(C)
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LENDER

STATE OF o

)
County of }
On , 20, before me, , .
a Notary Public in and for the State of , personally appeared

. _, personally known to me (or proved to me on the basis of

satlsfactory evidence) to be the person whose name is subscribed to the within instrument, and
acknowledged to me that he or she executed the within instrument in his or her authorized
capacity and that, by his or her signature on the within instrument, the person or entity upon
behalf of which he or she acted executed the within instrument.

WITNESS my hand and official seal.

Signature (Seal)

Ex. 6 PP/ Ex. 7(C)
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TENANT

STATE OF _ , )

County of . )
- On , 20_,,‘bef0re me, | ,a
Notary Public in and for the State of , personally appeared

, personally known to me (or proved to me on the basis
of satlsfactory evidence) to be the person whose name is subscribed to the within instrument, and
acknowledged to me that he or she executed the within instrument in his or her authorized
capacity and that, by his or her signature on the within instrument, the person or entity upon
behalf of which he or she acted executed the within instrument.

WITNESS my hand and official seal.

Signature ‘ ‘ - (Seal) -

Ex. 6 PP / EX. 7(C)
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EXHIBITD

o INTENTIONALLYOMITTED . . . o e
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FOR OFFICE USE ONLY:

Proposed Lease Commencement Date:

Original Renewal

EXHIBITE

_ ENVIRONMENTAL QUESTIONNAIRE

Marketing Director:

Expansion

PRE-LEASING ENVIRONMENTAL EXPOSURE QUESTIONNAIRE
(To be completed prior to Lease Approval)

Property Address:

Proposed Tenant:

(Include full legal name of proposed tenant and any d/b/a)

Current Address:

Description of Proposed Use of Property:

PLEASE ANSWER THE FOLLOWING QUESTIONS ACCURATELY AND FULLY, ATTACHING
ADDITIONAL PAGES IF NECESSARY. YOUR RESPONSES TO THIS QUESTIONNAIRE, INCLUDING
ANY AND ALL ATTACHMENTS, SHALL BE INCORPORATED AS REPRESENTATIONS AND
WARRANTIES IN THE LEASE WHEN EXECUTED, AND INCORRECT, MISLEADING OR MATERIALLY
INCOMPLETE RESPONSES SHALL BE DEEMED A BREACH OF SAID LEASE.

1. Will any of the following chemicals, petroleum products or bazardous materials be made, used, placed, or
stored on the property in quantities greater than the mininum quantity listed in column (1) below? If yes,
please mark columnds) (2), (3), and/or (4) as applicable.

Categories of Chemicals

Solvents, Degreasers
Paint Thinners/Remover
Paint

- Oil (New)

88051v8

(D @ & o %)

Minimum
Quantity Made Used Placed Stored

1 Gallon
1 Gallon
5 Gallons
§ Gallons
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(Gasoline 1 Gallon

e '"’*’Antifreeze*’"*"*’* T e e e 5 GHHGHS'"”'"' T R o
- (dher Automotive Fluids 1 Gallon
Diesel Fuel _ 5 Gallons
Heavy (Toxic) Metal Containing Compounds 1 Pound
T Liquid Plasties/Activators T T U Gallon
Flammable Gases 20CuFt
Toxic Gases 20 CuFt
Acids _ 1GUsSED
Bases (soda, ash, lye, efc.) 1GI/5Lb
Other Flammable Materials 1 GI/SLb
Other Corrosive Materials . 1Gl5Lb
Other Toxic Materials " 1GUSLb
Other Reactive Materials 1G5 1b
Liquid Hazardous Waste 1 Gallon
Solid Hazardous Waste : 1 Pound
Yes No
1.1 Do your operations require H-occupancy storage or other special
constructions?

If yes, please explain:

2. Will any of the following structures be used on the property? If yes, describe the
contents of each.

Feature Contents
Underground Tank '
Abave- ground Tank
Clarifier

Sump

Trench
Waste Pile

Chemical Piping

Floor Drain
Other

2.1 Please describe plans for secondary containment and leak monitoring. _

3. Will any hazardous wastes or liquid wastes be generated by on site operations or

3805148 E-2
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Yes No

brought on to the property?

If ves, complete the following:

3.1 Identify each such hazardous waste or liquid waste.

32 Describe onsite storage, including secondary containment, and/or
freatment.

3.3 Describe vour plans for disposal of hazardous wastes or liquid waste

including off-site disposal.

4, Will operations result in any wastewater discharges to the sewer?

Will operations result in any wastewater discharges to locations other than the
sewer (including storm drain)?

If ves, describe each wastewater stream and plans for handling wastewater
discharges:

4.1 Have you performed any testing or analysis of wastewater discharges or
other wastewater effluent from your current facility?

If ves, attach the results of any such testing or analysis.
4.2 Will your operations require any stormwater discharge permits?

If yes, describe:

5. Will activities on the property require warnings to be given to workers or visitors
on the Leased Premises or the surrounding community?

If yes, please describe how you will provide such communications or
warpings.

6. Will operations result in any air emissions (including dust)?

If yes, describe:

88051v8 E-3 : !
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Yes No

6.1 Will permits from the Southern Coast Air Quality Management District
be required?

7. Will operations result in air emissions which include hazardous or toxic air
pollutants? '

7.1 If yes, will any public notice or disclosure be required?

3. Will operations be subject to Risk Management & Preview Planning
requirements or other risk reduction requirements? '

9, Will your operalions involve any on-site vchicle or equipment maintcnance,
repair or cleaning, including but not limited to oil changes, oil filter changes,
brake pad replacement, battery changes, radiator flushing, radiator fluid
replacement, and equipment, and equipment wash down and clcaning?

If ves, describe all such maintenance:

9.1 Will these on-site vehicles or equipment use batteries?

If ves, describe battery storage method:

10. Will your operations include a machine shop?

If yes, describe‘all operation; ___

11. Will your operations include any metal plating or metal fabrication?

If yes, describe: _

12. Will your operations include the use of sotvents?

1f yes, describe:

13. Has your present facility or operation ever been the subject of an environmental
investigation, an environmentat enforcement action, or permit revocation
proceeding?

If yes, describe:
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14.

15.

16,

17.

18.

19.

20.

21,

82051v8

Have you ever been identified as a potentially responsible party for any
environmental cleanup, compliance or abatement procecdings?

If yes, describe:

Have you ever received a notice of violation or notice to comply from any
environmental regulatory agency within the past five years?

Tf yes, describe:

Have you had any complaints from neighbors relating to noise, odor, air
emissions, or dust at your present facility?

If yes, describe:

16.1 Have you had any complaints relating to hazardous materials handling,
storage, treatment or disposal from neighbors at your present facility?

If ves, describe:

Will the proposed use of the property require the filing of any environmental

- reports or other documents to any agencies?

Attach copies of all Material Safety Data Sheets (“MSDS”) for all chemicals you
intend to use, sore, or handle on the property.

Has an Environmental Audit been conducted at vour present facility? (If yes,
attach a copy of any report prepared in connection with any such audit.)

Please provide the Landlord your Emergency Response Plan and any contingency
or emergency plans for the property in case of an accidental release of hazardous
materials.

Yes

No

Identify the name, title and qualifications/experience of person responsible for your environmental, health

and safety program:
Name:

Title:

Qualifications/experience:

E-5
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22. Name and telephone number of person to contact for additional information:
Name:,,,,,,,, e J
Title:

Qualifications/experience:

--23. Please provide-any additional -infermation/comments-conserning-your-environmental-compliance program -
and environmental compliance history:

The undersigned hereby certifies that the information above is cotrect and complete.

Name of Proposed Tenant

Namne:

Title:

Date:

88051v8 : E-6 : [
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EXHIBITF

FORM OF LEASEHOLD DEED OF TRUST

[See Attached]
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This instrument is prepared by, .
recording requesied by, ‘
- ———and-when recorded-return-documentto:- - — o s

Shearman & Sterling LLP

599 Lexington Avenue
New York, NY 16022-6069

Attn: Ex. 6 PP/ Ex. 7(C) !

File #£37077-3

TRUST DEED, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING (LEASEHOLD ESTATE) (OREGON)

by and from
SOLOPOWER, INC., “Grantor”
to

[ ], “ Trustee”

for the benefit of

PNC BANK, NATIONAL ASSOCIATION, d/b/a Midland Loan Secrvices,
a division of PNC Bank, National Association,
in its capacity as Collateral Agent for the Secured Parties, “ Beneficiary”

Dated as of | |

Location:

Municipality:

County:

State: Oregon

ATTENTION: COUNTY RECORDER -— This instrument covers goods that are or are to become
fixtures on the real property described herein and is to be filed for record in the records where deeds of
trust on real estate are recorded. Additionally, per ORS 79.159 this instrument should be appropriately
indexed, not only as a Trust Deed, but also as a financing statement covering goods that are or are fo
become fixtures on the real property described herein in attached Exhibit A, The Debtor, SoloPower,
Inc., is a Delaware corporation whose address is [to be inserted] and the Secured Party, PNC BANK,
NATIONAL ASSOCIATION, dba Midland Loan Services, a division of PNC Bank, National
Association, is a national banking association, whose address is 10851 Mastin, Suite 700, Overland Park,

KS 66210. ‘
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TRUST DEED, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
T T AND LEASES AND FIXTURE FILING { (LEASEI—IOLD ESTATE) (OREGON)

THIS TRUST DEED, SECURITY AGREEMENT ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING (LEASEHOLD ESTATE) (OREGON) (this “7rust Deed”)
is dafed as of ] by ‘and from Solopower, Inc., a Delaware corporation (“Granfor”), ‘whose
address is [ ], to [ laf ], whose address is | | (“Trastee™), PNC
BANK, NATIONAL ASSOCIATION, d/b/a Midland Loan Services, a division of PNC Bank, National
Association, as collateral agent (in such capacity, together with any successors and/or assigns, “Collateral

Agent”) for the Secured Partics, whose address is 10851 Mastin, Suite 700, Overland Park, Kansas 66210
(“Beneficiary”).

ARTICLE 1
DEFINITIONS

Section 1,1 Definitions. All capitalized terms used herein without definition shall have
the respective meanings ascribed to them in that certain Loan Guarantee Agreement dated as of
{ ], as the same may be amended, amended and restated, supplemented or otherwise modified
from time to time (the “Guarantee Agreement”), by and among Grantor, the U.S. Department of Energy,
as guarantor and loan servxcer, and Beneficiary, as collateral agent. As used herein, the following terms
shall have the followmg nreanings:

(a) “Byent of Default” An Event of Default under and as defined in the Guarantee.
Agreement, or the default by Grantor in the observance or performance of any covenant, condition or
agreement expressly set forth in this Trust Deed beyond the applicable notice and cure period set forth in
the Guaranfee Agreement.

(b} “Guaranteed Loan” shall have the meaning set forth in the Guarantee Agreement.

(c) “Morigaged Property”. The leasehold interest in the real property described in

Exhibit A created by the Subject Lease (defined below), together with all rights and interests of Grantor in
and to the Subject Lease and any greater estate in such real property as hereafter may be acquired by
Grantor (the “Land™), and all of Grantor’s right, title and interest now or hereafter acquired in and to (1)
all improvements now owned or hereafter acquired by Grantor, now or at any time situated, placed or
constructed upon the Land (the “fmprovements™; the Land and Improvements are collectively referred to
as the “Premises™), (2) all materials, supplics, equipment, apparatus and other items of personal property
now owned or hereafter acquired by Grantor and now or hereafter attached to, installed in or used in
connection with any of the Improvements or the Land, and water, gas, electrical, telephone, storm and
sanitary sewer facilities and all other utilities whether or not situated in easements, and all equipment,
inventory and other goods in which Mortgagor now has or hereafter acquires any rights or any power to
transfer rights and that, in each case, are or are to become fixfures (as defined in the UCC, defined below)
related to the Land (the “Fixtures™), (3) all goods, accounts, inventory, general intangibles, instruments,
documents, contract rights and chattel paper, including all such iters as defined in the UCC, now owned
or hereafter acquired by Grantor and now or hereafter affixed to, placed upon, used.in connection with,
arising from or otherwise related to the Premises (the “Personalty™), (4) all reserves, escrows of
impounds required under the Guarantee Agreement or any of the other Financing Documents and all
deposit accounts maintained by Gramtor with respect to the Mortgaged Property (the “Deposit
" Accounts™), (5) all leases, licenses, concessions, occupancy agreements or other agreements (written or
oral, now or at any time in effect) which grant to any Person, other than Grantor, a possessory interest in,
or the right to use, all or any part of the Mortgaged Property, together with all related security and other
deposits (the “Leases”), (6) all of the rents, revenues, royalties, income, proceeds, profits, accounts
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receivable, security and other types of deposits, and other benefits paid or payable by parties to the Leases
for using, Icasing, licensing posséssing, opetating from, fesiding in, selling or otherwise enjoying the '
- Mortgaged-Property (the-“Rents™);- (7)-all-other-agreements;- such-as construction-contracts,-architects’ . .
agreements, engineers’ contracts, utility contracts, maintenance agreements, management agreements,
service contracts, listing agreements, guaranties, warranties, permits, licenses, certificates and
entitlements in any way relating to the construction, use, occupancy, operation, maintenance, enjoyment
or ownership of the Mortgaged Property (the “Property Agreemenis”), (8) all rights, privileges,
tenements, hereditaments, rights-of-way, casements, appendages and appurtenances appertaining to the
foregoing, (9) all property tax refunds payable with respect to the Mortgaged Property (the “Tax
Refunds”), (10) all accessions, replacements and substitutions for any of the foregoing and all proceeds
thereof (the “Proceeds™), (11) all insurance policics, unearned premiums therefor and proceeds from such
policies covering any of the above property now or hereafter acquired by Grantor (the “Insurance’), and
(12) all awards, damages, remunerations, teimbursements, settlements or compensation heretofore made
or hereafter to be made by any governmental authority pertaining to any condemnation or other taking (or
any purchase in lieu thereof) of all or any portion of the Land, Improvements, Fixtures or Personalty (the
“Condemnation Awards”). As used in this Trust Deed, the term “Mortgaged Property” shall mean all or,
where the context permits or requires, any portion of the above or any interest therein. Notwithstanding
anything to the contrary contained herein, (1) “Mortgaged Property” (and any other defined term
constituting part thereof) shall not include any Excluded Asset (as such term is defined in the Security
Agreement) provided, that, if and when any of the foregoing or any other Property shall cease to be an
Excluded Asset, such Property shall be deemed at all times from and after the date thereof to constitute
Mottgaged Property to the extent otherwise described in the definition thereof; and (ii) this Trust Deed
shall not, at any fime constitute a grant of a Lien on any Property of the Grantor that is, at such time, an
Excluded Asset,

(d) “Obligations”:  All of the agreements, covenants, conditions, warranties,
representations and other obligations of Grantor (including, without limitation, the obligation to repay the
Guaranteed Loan) under the Guarantee Agreement and the other Financing Documents to which it iz a

party.

() “Security Agreement”: That certain Security Agreement by and from Grantor and the
other grantors referred to therein to Collateral Agent and the other Secured Parties dated as of even date
herewith, as the same may hereafter be amended, amended and restated, supplemented or otherwise

. modified from time to time.

(f) “Subject Lease”: Shall have the meaning set forth in Exhibit B attached hereto.

(g) “UCC™ The Uniform Commercial Code of Oregon or, if the creation, perfection and
enforcement of any security interest herein granted is governed by the laws of a state other than Oregon,
then, as to the matter in question, the Uniform Commercial Code in effect in that state.

ARTICLE 2
GRANT

Seetion 2.1 Grant. To secure the full and timely payment of the Guaranteed Loan and
the full and timely performance of the Obligations, Grantor GRANTS, BARGAINS, ASSIGNS, SELLS,
CONVEYS and CONFIRMS, to Trustee the Mortgaged Property, subject, however, only to the matters
that are set forth on Exhibit C attached hereto (the “Permitted Encumbrances”) and to Permitted Liens,
TO HAVE AND TO HOLD the Mortgaged Property, IN TRUST, WITH POWER OF SALE, and
Grantor does hereby bind itself, its successors and assigns to WARRANT AND FOREVER DEFEND the
title to the Mortgaged Property unto Trustee.
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ARTICLE 3 '

T WARRBANTIES, REPRESENTATIONS AND COVENANTS 77

Grantor warrants, reprosents and covenants to Beneficiary as follows:

Section 3.1 Tille o Morteaged Property and Lién of this Instrument. Graffor owns
the Mortgaged Property free and clear of any liens, claims or interests, except the Permitted
Encumbrances and the Permitted Liens. This Trust Deed creates valid, enforceable first priority liens and
security interests against the Mortgaged Property.

Section 3.2 First Lien Status. Grantor shall preserve and protect the first lien and
security interest status of this Trust Deed and the other Financing Documents. If any lien or security
interest other than a Permitted Encumbrance or a Permitted Lien is asserted against the Morigaged
Property, Grantor shall promptly, and at its expense, (a) give Beneficiary a detailed written notice of such
lien or security interest (including origin, amount and other terms), and (b) pay the underlying claim in
full or take such other action so as to cause it to be released or contest the same in compliance with the
requirements of the Guarantee Agreement (including the requirement of providing a bond or other
security satisfactory to Beneficiary).

Section 3.3 Payment and Performance. Grantor shall pay the Guaranteed Loan when
due under the Guarantee Agreement and the other Financing Documents and shall perform the
Obligations in full when they are required to be performed. :

Section 3.4 Replacement of Fixtures and Personalty. Unless otherwise permitted by
the Guarantee Agreement, Grantor shall not, without the prior written consent of Beneficiary, permit any
of the Fixtures or Personalty owned or leased by Grantor to be removed at any time from the Land or
Improvements, unless the removed item is removed temporarily for maintenance and repair or is
permitted to be removed by the Guarantee Agreement. '

Section 3.5 Inspection. Grantor shall permit Beneficiary and the other Secured Parties
and their respective agents, representatives and employees, upon reasonable prior notice to Grantor, and
in compliance with the Subject Lease, to (i) inspect the Morigaged Property and all books, records and
accounts of Grantor relating thereto and located thereon, and (ii) conduct such environmental and
engincering studies as Beneficiary or the other Secured Parties may require, provided that such
inspections and studies shall not materially interfere with the use and operation of the Mortgaged

Property.

Section 3.6 Other Covenants. All of the covenants in the Guarantee Agreement are
incorporated herein by reference and, together with covenants in this Article 3, shall be covenants running
with the Land.

Section 3.7 Insurance: Condemnation Awards and Insurance Proceeds.

(a) Insurance. Grantor shall maintain or cause to be maintained all Required Insurance
in accordance with the terms of the Guarantee Agreement.

‘ {b) Condemnation Awards. Subject to the terms of the Subject Lease, all Condemnation
Awards and Eminent Domain Proceeds shall be disbursed in accordance with the terms of the Guaraniee
Agreement.
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(¢) Insurance Proceeds. Subject to the terms of the Subject Lease, all Insurance Proceeds

shall be disbiifsed i accordance with the ferms of the Guaranteé Agreement.

ARTICLE 4
- LEASEHOLD TRUST DEED PROVISIONS .

Section 4.1 Representations; Warranties; Covenants. Grantor hereby represents,
warrants and covenants that: '

(a) (1) Except as set forth in Exhibit B hercof or as permitted under the Guarantee
Agreement, the Subject Lease is unmodified and in full force and effect, (2) all rent and other charges
{herein have been paid to the extent they are payable to the date hereof, (3) Grantor enjoys the quiet and
peaceful possession of the Premises, (4) to the best of its knowledge, Grantor is not in default under any
of the material terms thereof and there are no circumstances which, with the passage of time or the giving
of notice or both, would constitute an event of default thereunder, (5) to the best of Grantot’s knowledge,
the lessor thereunder is not in default uader any of the material terms or provisions thereof on the part of
the lessor to be observed or performed, and (6) except as provided or required under the Subject Lease,
Grantor has not previously subordinated its interest in the Mortgaged Property to the Lien or interests of
any mortgagee of the lessor’s fee interest in the Premises;

(b) Grantor shall promptly pay, when duc and payable, the rent and other charges
payable pursuant to the Subject Lease, taking into account any applicable grace or cure periods, and will
timely perform and observe all of the other material terms, covenants and conditions required to be
performed and observed by Grantor as lessee under the Subject Lease; - '

(¢) Grantor shall notify Beneficiary in writing of any default by Grantor in the
performance or observance of any terms, covenants or conditions on the part of Grantor to be performed
or observed under the Subject Lease within five (5) Business Days after an Authorized Officer of Grantor
obtains Knowledge of such default; : :

(d) Grantor shall, promptly upon receipt thereof, and in any event within five (5)
Business Days after such receipt, deliver a copy of each material notice given to Grantor by the lessor
pursuant to the Subject Lease and promptly, and in any event within five (5) Business Days after an
Authorized Officer of Grantor obtains Knowledge thereof, notify Beneficiary in writing of any default by
the lessor in the performance or observance of any of the material terms, covenants or conditions on the
part of the lessor to be performed or observed thereunder;

(¢) Unless required under the terms of the Subject Lease or permilied under the
Guarantee Agreement, Grantor shall not terminate, modify or surrender the Subject Lease without the
prior written consent of Beneficiary (which, in the case of any proposed termination or surrender, may be
granted or withheld in Beneficiary’s sole and absolute discretion and, in the case of any other
modification, may be granted or withheld in Beneficiary’s reasonable discretion), and any such attempted
termination, modification or surrender without Beneficiary’s written consent shall be void;

(f) If the Subject Lease shall be rejected or disaffirmed by the lessor thereunder (or by
any receiver, trustee, custodian or other party who succeeds to the rights of such lessor) pursuant to the
Bankruptcy Code or similar or successor law or right, Grantor covenants that it will not elect to freat the
Subject Lease as terminated under 11 U.8.C. § 365(h) or any similar or successor faw or right. Upon the
occurrence and during the continuance of an Event of Default, Beneficiary shall have the sole and
exclusive right to make or refrain from making any such clection, and Grantor agrees that any such

...................... -1
i
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election, if made by Grantor other than in accordance with this subsection, shall be void and of no force

oF effect; -

(g) Grantor shall, within thirty (30) days after written request from Beneficiary, use
commercially reasonable efforts to obtain from the lessor and deliver to Beneficiary a certificate setting

forth the name of the tenant under the Subject Lease and stating that the Subject Lease is in full force and
effect, is unmodified or, if the Subject Lease has been modified, the date of each modification (together
with copies of each such modification), that no notice of termination thereof has been served on Grantor,
stating that no default or event which with notice or lapse of time (or both) would become a default is
existing under the Subject Lease (or if any such default or event is existing, specifying the nature of such
default or event), stating the date to which rent has been paid, and containing such other statements and
representations as may be requested by Beneficiary; provided however, that so long as no Event of
Default shall have occurred and be continuing, no more than two (2) such certificates shall be requested
during any twelve (12) month period; and further provided, however, that Grantor’s failure to obtain such
certificate shall in no event constitute an Event of Default if the lessor is not required to deliver such
certificate under the terms of the Subject Lease; and

(h) Unless required or provided under the Subject Lease, Grantor shall not at any time
subordinate its interest in the Mortgaged Property or any portion thereof to the Lien or inferests of any
mortgagee of the lessor’s fee interest in the Premises.

Section 4.2 No_Merger, So long as any of the Guaranteed Loan or the Obligations
remain unpaid or unperformed, the fee title to and the leasehold estate in the Premises subject to the
Subject Tease shall not merge but shall always be kept separate and distinct notwithstanding the union of
such estates in the lessor or Grantor, or in a third party, by purchase or otherwise. If Grantor acquires the
fee title or any other estate, title or interest in the Premises, or any part thereof, the lien of this Trust Deed
shall attach to, cover and be a lien upon such acquired estate, title or interest and the same shall thereupon
be and become a part of the Mortgaged Property with the same force and effect as if specifically
encumbered herein. Grantor agrees to execute all instruments and documents that Beneficiary or Trustee
may reasonably require to ratify, confirm and further evidence the lien of this Trust Deed on the acquired
estate, title or interest. Furthermore, Grantor hereby appoints Beneficiary as its true and lawful attorney-
in-fact to execute and deliver, following the occurrence and during the continuance of an Event of
Default, all such instruments and documents in the name and on behalf of Grantor. This power, being
coupled with an interest, shall be irrevocable as long as any portion of the Guaranteed Loan remains
unpaid.

Section 4.3 Beneficiary as Lessee, If the Subject Lease shall be terminated prior to the
natural expiration of its term due to default by Grantor or any tenant thereunder, and if, pursuant to the
provisions of the Subject Lease, Beneficiary or its designee shall acquire from the lessor a new lease of
the Premises, Grantor shall have no right, title or interest in or to such new lease or the leasehold estate
created thereby, or renewal privileges therein contained.

Section 4.4 No Assignment. Notwithstanding anything to the contrary contained herein,
this Trust Deed shall not constitute an assignment of the Subject Lease within the meaning of any
provision thercof prohibiting its assignment and Beneficiary shall have no liability or obligation
thereunder by reason of its acceptance of this Trust Deed. Beneficiary shall be lable for the obligations
of the tenant arising out of the Subject Lease for only that period of time for which Beneficiary is in
possession of the Premises or has acquired, by foreclosure or otherwise, and is holding all of Grantor’s
right, title and interest therein.

..................... -
i
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- ARTICLE §

T DEFAULTAND FORECLOSURE

Section 5.1 Hemedies. Upon the occurtence and during the continuance of an Event of
_ Default, Beneficiaty may, at Beneficiary’s election and by or through Trustee or otherwise, exercise any
“or all of the following rights, remedies and recourses;

{a) Acceleration. Subject to any provisions of the Financing Documents providing for
the automatic acceleration of the Guaranteed Loan upon the occurrence of certain Events of Dofault,
declare the Guaranteed Loan to be immediately due and payable, without further notice, presentment,
protest, notice of intent to accelerate, notice of acceleration, demand or action of any nature whatsocver
(each of which hereby is expressly waived by Grantor), whereupon the same shall become 1mmed1ately
due and payable. .

(b) Entry on Mortgaged Property. Subject to the terms of the Subject Lease and
applicable law, enter the Mortgaged Property and take exclusive possession thereof and of all books,
records and accounts relating thereto or located thereon. If Grantor remains in possession of the
Mortgaged Property following the occurrence and during the continuance of an Event of Default, and
without Beneficiary’s prior written consent, subject to the terms of the Subject Lease and applicable law,
Beneficiary may invoke any legal remedies to dispossess Grantor.

(c) Operation of Mortgaged Property. Hold, lease, develop, manage, operate or
otherwise use the Mortgaged Property upon such terms and conditions as Beneficiary may deem
reasonable under the circumstances (making such repairs, alierations, additions and improvements and
taking other actions, from time to time, as Beneficiary deems necessary or desirable), all in a manner
consistent with the terms of the Subject Lease, and apply all Rents and other amounts collected by Trustee
or Beneficiary in connection therewith in accordance with the provisions of Section 5.7.

(d) Foreclosure and Sale. In accordance with applicable law, institute proceedings for
the complete foreclosure of this Trust Deed by judicial action or by power of sale, in which case the
Mortgaged Property may be sold for cash or credit in one or more parcels as Beneficiary may determine,
subject to the terms of the Subject Lease and applicable law. With respect to any notices required or
* permitted under the UCC, Grantor agrees that ten (10) days’ prior written notice shall be deemed
commercially reasonable. At any such sale by virtue of any judicial proceedings, power of sale, or any
other legal right, remedy or recourse, the title to and right of possession of any such property shall pass to
the purchaser thereof, and to the fullest extent permitted by law, Gramtor shall be completely and
irrevocably divested of all of its right, title, interest, claim, equity, equity of redemption, and demand
whatsoever, either at law or in equity, in and to the property sold and such sale shall be a perpetual bar
both at law and in equity against Grantor, and against all other Persons claiming or to claim the property
sold or any part thereof, by, through or under Grantor. ‘Beneficiary or any of the other Secured Parties
may be a purchaser at such sale and if Beneficiary or such other Secured Party is the highest bidder,
Beneficiary or such other Secured Party may credit the portion of the purchase price that would be
distributed to Beneficiary or such other Secured Party against the Guaranteed Loan in lieu of paying cash.
In the event this Trust Deed is foreclosed by judicial action, appraisement of the Mortgaged Property is
waived.

(¢) Postponement of Sale. Trustee may postpone sale of all or any portion of the
Mortgaged Property by public announcement at such time and place of sale, and from time to time
thereafter may postpone such sale by public announcement at such subsequently noticed sale, and without
further notice make such sale at the time fixed by the last postponement, or may, in its discretion, give a
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new notice of sale; provided, however, that such postponement shall ot exceed the time periods set forth
e ORS 867552 sl e A A

(f) Receiver. Make application to a court of competent jurisdiction for, and obtain from
such court as a matter of strict right and without notice to Grantor or regard to the adequacy of the
““Mortgaged Property for the repayment of the Guaraniced Loan, the appointment of a teceiver of the
Mortgaged Property, and Grantor irrevocably consents to such appointment. Any such receiver shall have
all the usual powers and duties of receivers in similar cases, including the full power to rent, maintain and
otherwise operate the Mortgaged Property upon such terms as may be approved by the court, and in a
manner consistent with the terms of the Subject Lease, and shall apply such Rents in accordance with the
provisions of Section 5.7.

() ‘Other. Subject to the terms of the Subject Lease, exercise all other rights, remedies
and recourses granted under the Financing Documents or otherwise available at law or in equity.

Section 5.2 Separate Sales. To the extent not prohibited under the Subject Lease, the
Mortgaged Property may be sold in one or more parcels and in such manner and order as Trustee in its
sole discretion may elect. The right of sale arising out of any Event of Default shall not be exhausted by
any ohe or more sales.

Section 5.3 Remedies Cumulative, Concurrent and Nonexeclusive, Trustee,
Beneficiary and the other Secured Parties shall have all rights, remedies and recourses granted in the
Financing Documents and available at law or equity (including the UCC), which rights (a) shall be
cumulative and concurrent, (b) may be pursued separately, successively or concurrently against Grantor
or others obligated under the Financing Documents, or against the Mortgaged Property, or against any
one or more of them, at the sole discretion of Trustee, Beneficiary or such other Secured Party, as the case
may be, (c) may be exercised as often as occasion therefor shall arise, and the exercise or failure to
exercise any of them shall not be construed as a waiver or release thereof or of any other right, remedy or
recourse, and (d) are intended to be, and shall be, nonexclusive. No action by Trustee, Beneficiary or any
other Secured Party in the enforcement of any rights, remedies or recourses under the Financing
Documents or otherwise at law or equity shall be deemed to cure any Event of Default.

Section 5.4 Release of and Resort to Collateral. Beneficiary may release, regardless
of consideration and without the necessity for any notice to or consent by the holder of any subordinate
lien on the Mortgaged Property, any part of the Mortgaged Property without, as to the remainder, in any
way impairing, affecting, subordinating or releasing the lien or security interest created in or evidenced by
the Financing Documents or their status as a first and prior lien and security interest in and to the
Mortgaged Property. For payment of the Guaranteed Loan, Beneficiary may resort to any other security
in such order and manner as Beneficiary may elect.

Section 5.5 Waiver of Redemption, Notice and Marshalling of Assets. To the fullest
extent permitted by law, Granior hereby irrevocably and unconditionally waives and releases (a) all
benefit that might accrue to Grantor by virtue of any present or future statute of limitations or law or
judicial decision exempting the Mortgaged Property from attachment, levy or sale on execution or
providing for any stay of execution, exemption from civil process, redemption or extension of time for
payment, (b) all notices of any Event of Default or of any election by Trustee or Beneficiary to exercise or
the actual exercise of any right, remedy or recourse provided for under the Financing Documents, and
{c) any right to a marshalling of assets or a sale in inverse order of alienation.

Section 5.6 Discontinuance of Proceedings. If Trustee, Beneficiary or any other
Secured Party shall have proceeded to invoke any right, remedy or recourse permitted under the
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Financing Documents and shall thereafter elect to discontinue or abandon it for any reason, Trustee,

Beneficiary or such othei Séeurad Party, as the case may be, shall have the unqualified right fo do so and,
e in-sUch-an-event;- Grantor;Frustee; Beneficiary-and-the-ether-Seeured-Partics-shall-be-restored-to-their- -
formet positions with respect to the Guaranieed Loan, the Obligations, the Financing Documents, the
 Mortgaged Property and otherwise, and the rights, remedies, recourses and powers of Trustee,

Beneficiary and the other Secured Parties shall continue as if the rlght, remedy or recourse had never been
invoked, but no such discontinuance or abandonment shall waive any Event of Default which may then
exist or the right of Trustee, Beneficiary or any other Secured Party thereafter to exercise any rlght
remedy or recourse under the Financing Documents for such Event of Default.

Section 5.7 Application of Proceeds. The proceeds of any sale of, and the Rents and

" other amounts generated by the holding, leasing, management, operation or other use of the Mortgaged

Property, shall be applied by Beneficiary or Trustee (or the receiver, if one is appointed) in the order set

forth in the Guarantee Agreement, the Security Documents or any other Financing Document, or, if not
provided for therein, in the following order unless otherwise required by applicable law: '

{a) to the payment of the costs and expenses of taking possession of the Mortgaged
Property and of holding, using, leasmg, repairing, improving and selling the same, including, without
limitation (1) trustee’s and receiver’s fees and expenses, including the repayment of the amounts
gvidenced by any receivet’s certificates, (2) court costs, (3) attorneys’ and accountants’ fees and
expenses, (4) costs of advertisement, and (5) the payment of all rent and other charges under the Subject
Lease; ‘

(b) to the payment of the Guaranteed Loan and performance of the Obligations in such
manner and order of preference as Boneficiary in its sole discretion may determine; and

(¢) the balance, if any, to the Persons legally entitled thereto,

Section 5.8 Qccupancy After Foreclosure. Any sale of the Mortgaged Property or any
part thereof in accordance with Section 5.1(d) will divest all right, title and interest of Grantor in and to
the property sold. Subject to applicable law and the Subject Lease, any purchaser at a foreclosure sale
will receive immediate possession of the property purchased. If Grantor retains possession of such

. property or any part thereof subsequent to such sale, Grantor will be considered a tenant at sufferance of
the purchaser, and will, if Grantor remains in possession after demand to remove, be subject to eviction
and removal, forcible or otherwise, with or without process of law.

Section 5.9 Additional Advances and Disbursements; Costs of Enforcement.

(a) To the extent not prohibited under the terms of the Subject Lease, upon the
occurrence and during the continuance of any Event of Default, Beneficiary and each of the other Secured
Parties shall have the right, but not the obligation, to cure such Event of Default in the name and on behalf
of Grantor. All sums advanced and expenses incurred at any time by Beneficiary or any other Secured
Party under this Section 5.9, or otherwise under this Trust Deed or any of the other Financing Documents
or applicable law, shall bear interest from the date that such sum is advanced or expense incurred, to and
including the date of reimbursement, compitied at the highest rate at which interest is then computed on
any portion of the Guaranteed Loan, and all such sums, together with interest thereon, shall be secured by
this Trust Deed.

~ (b) Grantor shall pay all expenses (including reasonable attorneys’ fees and expenses) of
or incidental to the perfection and enforcement of this Trust Deed and the other Financing Documents, or
the enforcement, compromise or settlement of the Guaranteed Loan or any claim under this Trust Deed
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and the other Financing Documents, and for the curing thereoﬂ ot for defending or asserting the rights

afid claims of Beneficiary ifi respect thereof, by litigation or othérwise. —

Section 5.10 No_Mortgagee in Possession. Neither the enforcement of any of the
remedies under this Asticle S, the assignment of the Rents and Leases under Asticle 6, the security
‘nterests under Article 7, nor any other remedies afforded to Beneficiary under the Financing Documents,
at law or in equity shall cause Trustee, Beneficiary or any other Secured Party to be deemed or construed
to be a mortgagee in possession of the Mortgaged Property, to obligate Trustee, Beneficiary or any other
Secured Party to lease the Mortgaged Property or attempt to do so, or to take any action, incur any
expense, or perform or discharge any obligation, duty or Hability whatsoever under any of the Leases or
otherwise. :

ARTICLE 6
ASSIGNMENT OF RENTS AND LEASES

Section 6.1 Assigmment. In furtherance of and in addition to the assignment made by
Grantor in Section 2.1 of this Trust Deed, Grantor hereby absolutely and unconditionally assigns, sells,
transfers and conveys to Trustee (for the benefit of Benefictary) and to Beneficiary all of its right, title
and interest in and to all Leases, whether now existing or hereafter entered into, and all of its right, title
and inferest in and to all Rents. This assignment is an absolute assignment and not an assignment for
_ additional security only. So long as no Event of Default shall have occurred and be continuing, Grantor
shall have a revocable license from Trustee and Beneficiary to exercise all rights extended to the landlord
under the Leases, including the right to receive and collect all Rents and to hold the Rents in trust for use
in the payment and performance of the Obligations and to otherwise use the same. The foregoing license
is granfed subject to the conditional limitation that no Event of Default shall have occurred and be
continuing. Upon the occurrence and during the continuance of an Event of Default, whether or not legal
proceedings have commenced, and without regard to waste, adequacy of security for the Obligations or
solvency of Grantor, the license herein granted shall automatically expire and terminate, without notice to
Grantor by Trustee or Beneficiary (any such notice being hereby expressly waived by Grantor to the
extent permitted by applicable law).

Section 6.2 Perfection Upon Recordation. Grantor acknowledges that Beneficiary and
Trustee have taken all actions necessary to obtain, and that upon recordation of this Trust Deed
Beneficiary and Trustee shall have, to the extent permitted under applicable law, a valid and fully
perfected, first priority, present assignment of the Rents arising out of the Leases and all security for such
Leases. Grantor acknowledges and agrees that upon recordation of this Trust Deed Trustee’s and
Beneficiary’s interest in the Rents shall be deemed to be fully perfected, “choate” and enforced as to
Grantor and to the extent permitted under applicable law, all third parties, including, without limitation,
any subsequently appointed trustee in any case under Title 11 of the United States Code (the “Bankruptcy
Code”), without the necessity of commencing a foreclosure action with respect to this Trust Deed, making
formal demand for the Rents, obtaining the appointment of a receiver or taking any other affirmative
action.

Section 6.3 Bankruptcy Provisiens. Without limitation of the absolute nature of the

. assignment of the Rents hereunder, Grantor, Trustee and Beneficiary agree that (a) this Trust Deed shall

constitute a “security agreement” for purposes of Section 552(b) of the Bankruptcy Code, (b) the security

interest created by this Trust Deed extends {o property of Grantor acquired before the commencement of a

case in bankruptey and to all amounts paid as Rents and (c) such security interest shall extend to all Rents
acquired by the estate after the commencement of any case in bankruptcy.
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T T SECURITY AGREEMENT

ARTICLE 7

Section 7.1 Security Interest. This Trust Deed constitutes a “security agreement”™ on
personal propesty within the meaning of the UCC and other applicable law and with respect to the
" “Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds, Proceeds,
_Insurance and Condemnation Awards. To this end, Grantor grants to Beneficiary a first and prior security

interest in the Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds,
Proceeds, Insurance, Condemnation Awards and all other Mortgaged Property which is personal property
to secure the payment of the Guaranteed Loan and performance of the Obligations, and agrees that
-Beneficiary shall have all the rights and remedies of a secured party under the UCC with respect to such
property. Any notice of sale, disposition or other intended action by Beneficiary with respect to the
Persopalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds, Proceeds,
Insurance and Condemnation Awards sent to Grantor at least ten (10) days prior to any action under the
UCC shall constitute reasonable notice to Grantor. In the event of any conflict or inconsistency between
the terms of this Trust Deed and the terms of the Security Agreement with respect to the collateral -
covered both therein and herein, the Security Agreement shall control and govern to the extent of any
" such conflict or inconsistency. '

Section 7.2 Financing Statements. Grantor shall prepare and deliver to Beneficiary
such financing statements, and shall execute and deliver to Beneficiary such other documents, instruments
and further assurances, in each case in form and substance satisfactory to Beneficiary, as Beneficiary
may, from time to time, reasonably consider necessary to create, perfect and preserve Beneficiary’s
security interest hereunder. Grantor hereby irrevocably authorizes Bencficlary to cause financing
statements (and amendments thereto and continuations thereof) and any such documents, instruments and
assurances to be recorded and filed, at such times and places as may be required or permitted by law to so
credte, perfect and preserve such security intorest. Grantor represents and warrants to Beneficiary that
Grantor’s jurisdiction of organization is the State of Delaware. After the date of this Trust Deed, Grantor
shall not change its name, type of organization, organizational identification number (if any), jurisdiction
of organization or location (within the meaning of the UCC) without giving at least thirty (30} days’ prior
wriiten notice to Beneficiary. :

, Section 7.3 Fixture Filing. This Trust Deed shall also constitute a “fixture filing” for
the purposes of the UCC against all of the Mortgaged Property which is or is to become fixtures, The
information provided in this Section 7.3 is provided so that this Trust Deed shall comply with the
requirements of the UCC for a mortgage instrument to be filed as a financing statement. Grantor is the
“Debtor” and its name and mailing address are set forth in the preamble of this Trust Deed immediately
preceding Article 1. Beneficiary is the “Secured Party” and its name and mailing address from which
information concerning the security interest granted herein may be obtained are also set forth in the
preamble of this Trust Deed immediately preceding Article 1. A statement describing the portion of the
Mortgaged Property comprising the fixtures hereby secured is set forth in Section 1.1(c) of this Trust
Deed. Grantor represents and warrants to Beneficiary that Grantor is the record owner of the Mortgaged
Property, the employer identification number of Grantor is { ] and the organizational
identification number of Grantor is | |

ARTICLE S
CONCERNING THE TRUSTEE

Section 8.1 Certain Rights. With the approval of Beneficiary, Trustee shall have the
right to select, employ and consult with counsel.  Trustee shall have the right to rely on any instrument,
document or sighature authorizing or supporting any action taken or proposed to be taken by it hereunder,
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believed by it in good faith to be genuine. Trustee shall be entitled to reimbursement for actual

Trustee’s-services-hereunder-as-shall-be-rendered—Grantor-: shall from time to time; pay-the-compensation- -~ -~

due to Trustee hereunder and reimburse Trusiee for, and indemnify, defend and save Trustee harmless
against, all hablllty and reasonable expenses which may be incurred by it in the performance of its duties,
“including those arising from joint, concurrent, or comparative negligence of Trustee; provided, however,
that Grantor shall not be liable under such indemnification to the extent such liability or expenses result
solely fromi Trustee’s gross negligence or willful misconduct. Grantor’s obligations under this
Section 8.1 shall not be reduced or impaired by principles of comparative or contributory negligence.

: Section 8.2 Retention of Meney.  All moneys received by Trustee shall, until used or
apphed as herein provided, be held in trust for the purposes for which they were received, but need not be
segregated in any manner from any other moneys (except to the extent required by law), and Trustee shall
be under no liability for interest on any moneys received by Trustee hereunder.

Section 8.3 Successor Trustees. If Trustee or any successor Trustee shall die, resign or
become disqualified from acting in the execution of this trust, or Beneficiary shall desire to appoint a
substitute Trustee, Beneficiary shall have full power to appoint one or more substitute Trustees and, if
preferred, several substitute Trustees in succession who shall succeed to all the estates, rights, powers and
duties of Trustee. Such appointment may be executed by any authorized agent of Beneficiary and as so
executed, such appointment shall be conclusively presumed to be executed with avthority, valid and
sufficient, without further proof of any action, upon the recordation of the appointment of successor
trustee in the mortgage records of the county in which this Trust Deed is recorded.

Section 8.4 Perfection of Appointment. Should any deed, conveyance or instrument of
any nature be required from Grantor by any successor Trustee to more fully and certainly vest in and
confirm to such successor Trustee such estates, rights, powers and duties, then, upon request by such
Trustee, all such deeds, conveyances and instruments shall be made, execuied, acknowledged and
. delivered and shall be caused to be recorded and/or filed by Grantor.

Section 8.5 Trustee Liability. In no event or circumstance shall Trustee or any
substitute Trustee hereunder be personally liable under or as a result of this Trust Deed, either as a result
of any action by Trustee (or any substitute Trustee) in the exercise of the powers hereby granted or
otherwise, '

ARTICLE 9
MISCELLANEOUS

Section 9.1 Notices. Any notice required or permitted to be given under this Trust Deed
shall be given in accordance with Section 11.1 of the Guarantee Agreement.

Section 9.2 Covenants Running with the Land., All Gbligations contained in this
Trust Deed are intended by Grantor, Beneficiary and Trustee to be, and shall be construed as, covenants
running with the Land. As used herein, “Grantor” shall refer to the party named in the first paragraph of
this Trust Deed and to any subsequent owner of all or any portion of the Mortgaged Property. All
Persons who may have or acquire an interest in the Mortgaged Property shall be deemed to have notice
of, and be bound by, the terms of the Guaranice Agreement and the other Financing Documents;
provided, however, that no such party shall be entitled to any rights thereunder without the prior written
consent of Beneficiary,
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Section 9.3 Attorney-in-Fact. Grantor hereby irrevocably appoints Beneficiary as its
—attorney-in-fact, which agency is coiipled withi ai interest and with full power of substitution with full”
o attthority in the-place-and-stead-of Grantor-and-in-the-name-of Grantor ot otherwise,-(a)-to-execute-andfor-—— .
record any notices of completion, cessation of labor or any other notices that Beneficiary deems
appropriate to protect Beneficiary’s interest, if Grantor shall fail to do so within ten (10) days after written

“request by Beneficiary, (b) upon the issuance of a deed pursuant to the foreclosure of this Trust Deed or
the delivery of a deed in lieu of foreclosure, to execute all instruments of assignment, conveyance or
{urther assutance with respect to the Leases, Rents, Deposit Accounts, Property Agreements, Tax
Refunds, Proceeds, Insurance and Condemnation Awards in favor of the grantee of any such deed and as
may be necessary or desirable for such purpose, (¢) to prepare and file or record financing statements and
continuation statements, and to prepare, exccute and file or record applications for registration and like
papers necessary to create, perfect or preserve Beneficiary’s security interests and rights in or to any of
the Mortgaged Property, and (d) after the occurrence and during the continunance of any Event of Default,
to perform any obligation of Grantor hereunder; provided, however, (1) Beneficiary shall not under any
circumstances be obligated to perform any obligation of Grantor; (2) any sums advanced by Beneficiary
in such performance shall be added to and included in the Guaranteed Loan and shall bear interest at the
highest rate at which interest is then computed on any portion of the Guaranteed Loan; (3) Beneficiary as
such attorney-in-fact shall only be accountable for such funds as are actually received by Beneficiary; and
(4) Beneficiary shall not be liable to Grantor or any other person or entity for any failure to take any
action which it is empowered to take under this Section 9.3.

Section 9.4 Successors and Assigns. This Trust Deed shall be binding upon and inure
to the benefit of Beneficiary, the other Secured Parties, Trustee and (rantor and their respective
successors and assigns. Grantor shall not, without the prior written consent of Beneficiary, assign any
rights, duties or obligations hereunder.

‘ Section 9.5 No_Waiver. Any failure by Beneficiary, the other Secured Parties or
Trustee to insist vpon strict performance of any of the terms, provisions or conditions of the Financing
Documents shall not be deemed to be a waiver of same, and Beneficiary, the other Secured Parties or
Trustee shall have the right at any time to insist upon strict performance of all of such teirms, provisions
and conditions. '

Section 9.6 Guarantee Apgreement. If any conflict or inconsistency exists between this
Trust Deed and the Guarantee Agreement, the Guarantee Agreement shall control and govem to the
extent of any such conflict or mconmstency :

Section 9.7 Release or Reconveyance. Upon payment in full of the Guaranteed Loan
and performance in full of the Obligations or upon a sale or other disposition of the Mortgaged Property
permitted by the Guarantee Agreement, Beneficiary, at Grantor’s request and expense, shall release the
liens and security interests created by this Trust Deed or reconvey the Mortgaged Property to Grantor,

" Section 9.8 Waiver of Stay, Moratorium and Similar Rights. Grantor agrees, to the
full extent that it may lawfully do so, that it will not at any time insist upon or plead or in any way take
advantage of any stay, marshalling of assets, extension, redemption or moratorium law now or hereafter
in force and effect so as to prevent or hinder the enforcement of the provisions of this Trust Deed or the
Guaranteed Loan or Obligations secured hereby, or any agreement between Grantor and Beneficiary or
any rights ot remedies of Trustee, Beneficiary or any other Secured Party.

Section 9.9 Applicable Law. The provisions of this Trust Deed regarding the creation,
perfection and enforcement of the liens and security interests herein granted shall be governed by and
construed under the laws of the state in which the Mortgaged Property is located. All other provisions of
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this Trust Deed shall be governed by the laws of the State of New York (including, w1thout hmﬂ:&tlon
o Section 521407 of the-Genieral Obligations Taw of tie Stét‘é“o“f Wew York),

Section 9.10 Headings. The Article, Section and Subsection titles hereof are inserted
for convenience of reference only and shall in no way alter modlfy or deﬂne or be used in construing,
““the fext of such Articles, Sections or Subsections.

Section 9, 11 everabnhty If any provision of this Trust Deed shall be held by any court
of competent jurisdiction to be unlawful, void or unenforceable for any reason, such provision shall be
deemed severable from and shall in no way affect the enforceability and validity of the remaining
provisions of this Trust Deed. : '

Section 9.12 Entire Agreement. This Trust Deed and the other Financing Documents
embody the entire agreement and understanding between Grantor and Beneficiary relating to the subject
matter hereof and thereof and supersede all prior agreements and understandings between such parties
relating to the subject matter hereof and thereof. Accordingly, the Financing Documents may not be
contradicted by evidence of prior, contemporaneous or subsequent oral agreements of the parties. There
are no unwritten oral agreements between the parties.

Section 9.13 Beneficiary as Agent; Sucecessor Agents.

(a) Collateral Agent has been appointed to act as Collateral Agent hereunder by the other
Secured Parties. Collateral Agent shall have the right hereunder to make demands, to give notices, o
exercise or refrain from exercising any rights, and to take or refrain from taking any action (including,
without limitation, the release or substitution of the Mortgaged Property) in accordance with the terms of
the Guarantee Agreement, any related agency agreement among Collateral Agent and the other Secured
Parties (collectively, as aniended, amended and restated, supplemented or otherwise modificd or replaced
from time to time, the “Agency Documents”) and this Trust Deed, Grantor and all other Persons shall be
entitled to rely on releases, waivers, consents, approvals, notifications and other acts of Collateral Agent,
without inquiry into the existence of required consents or approvals of the Secured Parties therefor.

(b) Beneficiary shall at all times be the same Person that is Collateral Agent under the
Agency Documents. Written notice of resignation by Collateral Agent pursuant to the Agency
Documents shall also constitute notice of resignation as Agent under this Trust Deed. Removal of
Collateral Agent pursuant to any provision of the Agency Documents shall also constitute removal as
Collateral Agent under this Trust Deed. Appointment of a successor Collateral Agent pursuant to the
Agency Documents shall also constitute appointment of a successor Collateral Agent under this Trust
Deed. Upon the acceptance of any appointment as Collateral Agent by a successor Collateral Agent
under the Agency Documents, that successor Coflateral Agent shall thereupon succeed to and become
vested with all the rights, powers, privileges and duties of the retiring or removed Collateral Agent as the
Beneficiary under this Trust Deed, and the retiring or removed Collateral Agent shall promptly (i) assign
and transfer to such successor Collateral Agent all of its right, title and interest in and to this Trust Deed
and the Mortgaged Property, and (i) execute and deliver to such successor Collateral Agent such
assignments and amendments and take such other actions, as may be necessary or appropriate in
connection with the assignment to such successor Collateral Agent of the liens and security interests
created hereunder, whereupon such retiring or removed Collateral Agent shall be discharged from its
duties and obligations under this Trust Deed. After any retiring or removed Collateral Agent’s
resignation or removal herennder as Collateral Agent, the provisions of this Trust Deed and the Agency
Documents shall inure to its benefit as to any actions taken or omitied to be taken by it under this Trust
Deed while it was Collateral Agent hercunder, ,
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Section 9.14 Subrogation. Ifany or all of the proceeds of the Guaranteed Loan are used
o extinguish, extend of renew any indebtedness heretofore existing against the Mortgaged Property, then, " "
to-the-extent-of the funds-so-used, Beneficiary-and-the-other-Secured-Parties shall be subrogated-to-all-of - - —
the rights, claims, lens, titles, and interests existing against the Mortgaged Property heretofore held by, or
_in favor of, the holder of such indebtedness and such former rights, claims, liens, titles, and interests, if
any, are not waived but rather are continued in full force and effect in favor of Beneficiary and the other
Secured Parties and are merged with the lien and security interest created herein as cumulative security

for the repayment of the Guaranteed Loan and the performance of the Obligations.

ARTICLE 10
LOCAL LAW PROVISIONS

_ Section 10.1 Inconsistencies. In the event of any inconsistencies between the terms and
conditions of this Article 10 and the other provisions of this Trust Deed, the terms and conditions of this
Article 10 shall control and be binding.

Section 102 Statutory Warning,

(a) Unless Grantor provides Beneficiary with evidence of insurance coverage as required
by this Trust Deed, Beneficiary may purchase insurance at Grantor’s expense to protect Beneficiary’s
interest. This insurance may, but need not, also protect Grantor’s interest. If the collateral becomes
damaged, the coverage Beneficiary purchases may not pay any claim Grantor makes or any claim made
against Grantor. Grantor may later cancel this coverage by providing evidence that Grantor has obtained
property coverage elsewhere.

(b) Grantor is responsible for the cost of any insurance purchased by Beneficiary. The
cost of this insurance may be added to the Guaranteed Loan. If the cost is added to the Guaranteed Loan,
the interest rate on the Guaranteed Loan will apply to this added amount. The effective date of coverage
may be the date Grantor’s prior coverage lapsed or the date Grantor failed to provide proof of coverage.
The coverage Beneficiary purchases may be considerably more expensive than insurance Grantor can
obtain on its own and may not satisfy any need for property damage coverage or any mandatory liability
insurance requirements imposed by applicable law.

Section 10.3 Warranty of Business Purpose. Grantor warrants that the proceeds of the
loan represented by the above described Financing Documents and this Trust Deed are for an organization
or are for business purposes. Grantor warrants that this Trust Deed is not and will at all times continue
not to be a residential trust deed (as such term is defined in ORS 86.705(3)).

Section 10.4 Notice Pursuant to ORS 41.580.

“Under Oregon law, most agreements, promises and
commitiments made by us after October 3, 1989, concerning loans
and other credit extensions which are not for perscmal, family or
houschold purposes or secured solely by the borrower’s residence
must be in writing, express consideration and be signed by us to be
enforceable.” :

[The remainder of this page has been intentionally left blank{

NYDOCS03/928284.6 ’ - 14 i Ex. 6 PP / Ex. 7(C)

ED_005854_00000149-00090



IN WITNESS WHEREOF, Grantor has on the date set forth in the acknowledgement
—hereto, effective as of the date first abové Written, caused this instroment to e duly EXECUTED AND ™~
e DELIVERED-by-authority. duly-given- e

GRANTOR: SOLOPOWER, INC,,
" " TaDelaware corporationt
By:
Name:
Title:
STATE OF ' )
. ) ss8.
COUNTY OF )
This instrument was acknowledged before me on 2011 by
‘ , the of Solopower, Inc., a Delaware corporation, on
behalf of said corporation, and - _acknowledged said instrument to be the free act

and deed of said corporation.

IN TESTIMONY WHEREOF 1 have hereunto set my hand and affixed my official seal
the day and year last above wr!tten

Notary Public

My Commission Expires:
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EXHIBIT A

— LEGAL DESCRIPTION

Legal Description of premises locatedat [ ]
| [To be inserted]

Tax Account Number: [ i
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EXHIBIT B

SUBJECT LEASE | S

-The term “Subject Lease” shall mean the agreement of lease described in this Exhibit B. If more than one
agreement of lease is describied, the “Subject Lease” shall mean (a) each lease individually and (b) all
such leases collectively.

That certain [Title of Lease] dated [Date of Lease], [as amended by : .] pursuant to which
Grantor leases all or a portion of the Land from [Full Name of Lessor], a memorandum of which was
recorded with the County Clerk of [County] County, [State], [contemporaneously herewith] [in

[Book/Liber/Reel] | I, Page | Il
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EXHIBIT C

PERMITTED ENCUMBRANCES.

Those exceptions set forth in Schedule B of that certain policy of title insurance issued to Beneﬂcxary by
) __ on'or about the date hereof pursuant to commitment niimber
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